
Communications

Mailing: P.O. Box 340
Elk Grove, CA 95759

Shipping: 9260 E. Stockton Blvd.
Elk Grove, CA 95624

November 9, 2011

The Honorable Jocelyn G. Boyd
Chief Clerk and Administrator
Public Service Commission of South Carolina
P.O. Drawer 11649
Columbia, South Carolina 29210

Mr. Christopher Rozycki
Office of Regulatory Staff
1401 Main Street, Suite 900
Columbia, South Carolina 29201

RE: Docket 2009-220C - Quarterly Dividends and Earnings Report

Dear Honorable Jocelyn G. Boyd:

Pursuant to Order Number 2009-769, Ordering Paragraph 10(e) issued in Docket 2009-
220-C, Frontier Communications Corporation ("Frontier") hereby notifies the Public
Service Commission and the Office of Regulatory Staff that Frontier's 3r_ Quarter net

earnings were $20,395,000 and dividends paid were $186,588,000.

Frontier is also enclosing a copy of its 10-Q that was released on November 4, 2011.

If you have any questions, please contact me at (916) 686-3588 or by email at

joe.chicoine_._Tcom.

S(jj_dferel/yy_i/_j _/

L/Manager, Compliance and Reporting

Enclosure:

Cc: Alton Ellison, Frontier
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QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
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UNITED STATES SECURITIES AND EXCIIANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

ark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2011

O_

I-1TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Delaware

(State or other jurisdiction of
incorporation or organization)

3 High Ridge Park

Stamford TConnecticut

(Address of principal executive offices)

For the transition period from to

Commission file number: 001-11001

FRONTIER COMMUNICATIONS CORPORATION

(Exact name of registrant as specified in it_ -_-- • "

06905

(Zip Code)

(203) 614-5600
(Registrant'stelephone number, including area code)

N/A

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing

requirements for the past 90 days.

Yes X No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to
be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to

submit and post such files).

Yes X No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See
definition of "accelerated filer," "large accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer IX] Accelerated filer [ ] Non-accelerated filer [ ] Smaller reporting company [ ]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes No X

The number of shares outstanding of the registrant's Common Stock as of October 28, 2011 was 995,127,000.
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Explanatory Note
Effective July 1, 2010, Frontier's scope of operations and balance sheet capitalization changed materially as a result of the completion of the Transaction,
as described in Note 3 of the Notes to Consolidated Financial Statements. Historical financial and operating data presented for Frontier is not indicative
of the future financial position or operating resultsJbr Frontier, and includes the results of operations of the Acquired Business, as defined in Note 3 of the
Notes to Consolidated Financial Statements, from the date of acquisition on July 1, 2010. The financial discussion represents an analysis of our results of

operations on a historical basis for our Frontier operations as of and for the three and nine months ended September 30, 2011 and 2010, which includes
the results of operations of the Acquired Business .[br the three months ended September 30, 2011 and 2010, and the nine months ended September 30,

2011.

Item 1. Financial Statements

PART 1. FINANCIAL INFORMATION

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

($ in thousands)

(Unaudited)

September 30, 2011

ASSETS

Current assets:

Cash and cash equivalents

Accounts receivable, less allowances of $60.763 and $73.571. respectively

Prepaid expenses

Income taxes and other current assets

Total current assets

Restricted cash

Property. plant and equipment, net

Goodwill

Other intangibles, net

Other assets

Total assets

December 31,2010

$ 205,817 $ 251.263

527,395 568,308

84.404 100,603

152.130 208_245

969.746 I. 128,419

161.065 187,489

7.630,515 7.590,614

6,416,473 6,292,194

2,095 220 2,49 l, 195

220,748 200,319

$ I7,493,767 $ 17,890,230

LIABILITIES AND EOUITY

Current liabilities:

Long-term debt due within one year

Accounts payable

Advanced billings

Accrued other taxes

Accrued interest

Other current liabilities

Total current liabilities

Deferred income taxes

Pension and other postretirement benefits

Other liabilities

Long-term debt

Equity:

Shareholders' equity of Frontier:

Common stock, $0.25 par value ( 1.750,000.000 authorized shares,

995.137.000 and 993.855.000 outstanding, respectively, and

1,027,986.000 issued at September 30. 201 I

and December 31, 2010)

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss, net of tax

Treasury stock

Total shareholders' equity of Frontier

Noncontrolling interest in a partnership

Total equity

Total liabilities and equity

$ 43,763 $ 280.002

469.219 436.886

161,944 171,602

71,694 167.857

212.129 170,228

209r393 212r782

1.168,142 1,439,357

2.377.518

780.142

240,296

8.151.081

256.997

4,956.343

184.474

(221.225)

1414.997)

4.761,592

14,996

4r776r588

17.493.767 $

2.220,677

816,588

220251

7.983.614

256,997

5,525,471

77,107

(229,549)

I433,286)

5,I96,740

13,003

5r2091743

17.890.230

The accompanying Notes are an integral part of these Consolidated Financial Statements.
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PART 1. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2011 AND 2010
($ in thousands, except for per-share amounts)

(Unaudited)

Revenue

Operating expenses:
Network access expenses

Other operating expenses
Depreciation and amortization
Acquisition and integration costs

Total operating expenses

Operating income

Investment income (loss)
Other income, net

Interest expense

Income before income taxes

Income tax expense (benefit)

Net income

Less: Income attributable to the noncontrolling interest in a partnership

Net income attributable to common shareholders of Frontier

Basic and diluted net income per common share attributable to common
shareholders of Frontier

For the three months ended For the nine months ended

September 301 September 30_
2011 2010 2011 2010

$ 1 r290r939 $ 1T402r968 $ 31959r891 $ 2r438r954

119,941 136,373 397,854 243,055

571,388 614,123 1,729,824 996,797
351,907 339,894 1,062,150 540,917

67_412 78_533 100_899 125r867

1_110_648 1_168_923 3_290_727 1_906r636

180,291 234,045 669,164 532,318

(666) 397 2,624 6,394
1,502 2,207 7,415 13,497

165T755 166r607 500_034 354r362

15,372 70,042 179,169 197,847

/6r948) 40r358 66_809 88_752

22,320 29,684 112,360 109,095

11925 689 4T993 2r414

$ 20_395 $ 28_995 $ 107r367 $ 106_681

$ 0.02 $ 0.03 $ 0.I1 $ 0.18

The accompanying Notes are an integral part of these Consolidated Financial Statements.

PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2011 AND 2010
(8 in thousands, except for per-share amounts)

(Unaudited)

For the three months ended
Se tember30

For the mne months ended
S tember 30

2011 2010 2011 2010

Revenue

Operating expenses
Network access expenses
Other operaung expenses
Depreciation and amortrzation
Acquisition and mtegration costs
Total operating expenses

119.941 136,373 397,854
571,388 614,123 1,729,824
351,907 339,894 1,062,150

243,055
996,797
540,91 7
125 867

Operatmg income

Investment mcome (loss)
Other mcomc, net
Interest expense

Income before mcome taxes
Income tax expense (benefit)

Nei mcome
Lesu Income attributable to the noncontrolhng mterest m a partnership
Net mcome attnbutable to common shareholders of Frontier

15,372 70,042 179,169 197,847

22,320 29,684 112.360 109,095

i » $ » i

180,291 234,045 669,164 532,318

(666) 397 2.624 6,394
1.502 2,207 7,415 13,497

Basic and diluted net mcome per common share aunbutable to common
shareholders of Frontier 5 0.02 8 0.03 $ 01) 5 018

The accompanying Notes are an mtegml part of these Consohdated Fmancial Statements.



PART 1. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EQUITY
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2010, THE THREE MONTHS ENDED DECEMBER 31, 2010 AND THE NINE MONTHS

Bala_c January I, 2OIO

Acquisition of the Acquired Busin_s

Su_k plans

Divide.ds on c_lmon sl_k

Net i_ome

Other compmll_sive Inc_u. nel

D_mrib.tions

Balance Seplember 30, 2010

St_k plus

Div_aends on c_mon sl_k

_el i_omc

()tiler eomp_h_mvc inure, nct

Bain_e December 31,2010

Sl_k pI.ns

Div,dends on c_lmon sl_k

Nel i_omc

Other comp_h_sive Inc_e, net

,,flax

Dedr,bmion_

Bala_e Scplembcr 30. 201 I

ENDED SEPTEMBER 30, 2011

($ and shares in thousands)
(Unaudited)

Accumulated

Additio_l Other

Com_n St_k Paid-in Retained Comraehcnsivc T_ Sl_k

SI_ Amo_i C.pital _ Loss Sha_ A_t

349,45_ $ 87.364 $ 95_.401 $ 2.756 $ (245,51'_1

678,53O I_,9,633 5.O48.266

(31.927_

(2_.7211_ {7_.3221

Iim.681

Noneoatmlling Total

Inl_t l&IInt },

137.128) $ (473,391) $ 11.45q $ 330,(1711

5.217.8'Pt

3.o25 40,212 8,285

(343.o421

2.414 I09,(_)5

4,172

<L5<M)I

I.O27.986 256.9q7 5.7O8.02O 31,115 _241.347) 434.103_

3,798 128_

11863471

_433,179> 12.373 5.333,979

(IO7_ 3,_91

1186,3471

630 46,622

I.O2?,986 256.997 5.525,471 77,107 (229.549) (34,131)

19,3251 1,282

{559,_O3)

(433.2861 13,O03 5+2(;9,743

18.280 8,9¢-A

(559,803)

I,O27.986 $ 256,997 $ 4,956.343 $ 184.474 $ (2212251 (32,849) $ (414,997) $ 14.996 $ 4.776,588

8,324

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2011 AND 2010

($ in thousands)
(Unaudited)

For the three months ended

September 307
2011 2010

Net income

Other comprehensive income (Joss), net
of tax

Comprehensive income

Less: Comprehensive income
attributable to the noncontrolling
interest in a partnership

Comprehensive income attributable to
the common shareholders of Frontier

For the nine months ended

September 30_
2011 2010

22,320 $ 29,684 $ 112,360 $ 109,095

3_334 /3_782) 8r324 4_172
25,654 25,902 120,684 113,267

(17925) (689}

237729 $ 25_213

{4,993) (2r414)

115_691 $ 110r853

The accompanying Notes are an integral part of these Consolidated Financial Statements.
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PART I, FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIOIIIS CORPORATION AIIID SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY

8'OR THE NINE MONTHS ENDED SEPTEMBER 30, 2010, THE THREE MONTHS ENDED DECEMBER 31, 2010 AND THE NINE MONTHS
ENDED SEPTEMBER 30, 2011

($ and shares in thousands)
(Unaudited)

r r

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2011 AND 2010

(8 in thousands)
(Unaudited)

For the three months ended
Se tember 30

I'or the mne months ended
Se tember 30

2011 2010 2011 2010

Net mcome
Other comprehensive mcome (loss), net

of tax
Comprehensive mcome

Less Comprehensive income
annbutablc to the noncontrolling
interest m a partnership

Comprehensive income attnbutable to
the common shareholders of Frontier

$ 22,320 $

25,654

29,684

25,902

25 213

120,684 113,267

115 691 $ 110 853

$ 112,360 $ 109,095

The accompanymg Notes are an integral part of these Consohdatcd Financial Statements.



PART !. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2011 AND 2010
($ in thousands)

(Unaudited)

Cash flows provided by (used in) operating activities:
Net income $

Adjustments to reconcile net income to net cash provided by
operating activities:

Depreciation and amortization expense
Stock based compensation expense
Pension/OPEB costs

Other non-cash adjustments
Deferred income taxes

Change in accounts receivable
Change in accounts payable and other liabilities
Change in prepaid expenses, income taxes and other current assets

Net cash provided by operating activities

Cash flows provided from (used by) investing activities:
Capital expenditures - Business operations
Capital expenditures - Integration activities
Cash paid for the Acquired Business (net of cash acquired)
Cash transferred to escrow
Other assets purchased and distributions received, net

Net cash used by investing activities

Cash flows provided from (used by) financing activities:

Long-term debt payments
Dividends paid

Financing costs paid
Repayment of customer advances for construction,

distributions to noncontrolling interests and other

Net cash used by financing activities

2011

112,360

1,062,150
10,729
22,515
(3,320)
20,219
16,162

(36,458)

68_297
1,272,654

(636,569)
(62,641)

22_236
676,974)

(78,990)
559,803)

/2_333)

(641,126)

Decrease in cash and cash equivalents
Cash and cash equivalents at January 1,

Cash and cash equivalents at September 30,

(45,446)

251 r263

2010

109.095

540,917
9,930

24,224
5,866

10,092

(13,356)
166,398

33_004
886,170

(252,360)
(77,936)

(82,560)
(115,000)

(1_728)

(529,584)

(6,286)
(343,042)

(12,431)

/2r455)
(364,214)

(7,628)

358r693

$ 205_817 $ 351T065

Supplemental cash flow information:
Cash paid during the period for:
Interest $ 447,645 $

Income taxes (refunds) $ (16,247) $

Non-cash investing and financing activities:

Financing obligation for contribution of real property $ 58,100 $

to pension plan $ (58,100) $
Reduction of pension obligation $ $
Shares issued for acquisitions
Assumed debt $ $

Other acquired liabilities $ $
The accompanying Notes are an integral part of these Consolidated Financial Statements.

299,158

4,042

5,217,899
3,456,782
1,058,956

PART L FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AlqD SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2011 AND 2010
($ in thousands)

(Unaudited)

Cash tlows provided by (used m) operating activities
Net income
Ad)ustments to reconcile net income to net cash provided by

operaung activities.
Depreciation and amortization expense
Stock based compensation expense
Pension/OPED costs
Other non-cash ad)ustments
Deferred mcome mxes
Change in accounts recewable
Change m accounts payable and other liabihties
Change in prepaid expenses, income exes and other current assets

Net cash provided by operatmg activities

2011

112,360 5

1,062,150
10,729
22.515
(3,320)
20,219
16,162

(36,458)

1,272,654

2010

109,095

540,917
9,930

24,224
5,866

10,092
(13,356)
166,398
33 004

8116,170

Cash (lowe provided from (used by) investing acuvities
Capital expenditures - Busmess operations
Capital expenditures - integration activities
Cash paid for the Acquired Busmess (net of cash acquired)
Cash tramferred to escrow
Other assets purchased and distnbutions received, net

Net cash used by mvestmg activities (676,974) (529,584)

(636,569) (252,360)
(62.641) (77,936)

(82,560)
(115,000)

Cash flows provided from (used by) financing activities
Long-term debt payments
Dividends paid
Fmancmg costs paid
Repayment of customer advances for construction,

distnbutions to noncontrolhng mterests and other
Net cash used by financmg activities

Decrease m cash and cash equivalents
Cash and cash equivalents at January I,

(78,990)
(559,803)

(641,126)

(45,446)

(6,286)
(343,042)

(12,431)

(364,214)

(7,628)
358 693

Cash and cash equivalents at September 30, $ 205 SI7 5 351 065

Supplemental cash Bow intormation
Cash paid during the pcnod for
Interest
Income taxes (refunds)

447,645 $
(16,247) $

299,158
4,042

Non-cash mvestmg and financmg activities
Fmancing obbgation for contnbution of real property

to pension plan
Reduction of pension obhgation
Shares issued for acquisitions
Assumed debt
Other am)orred habihties

Thc accompanymg Notes are an

$
5
$
$
5

mtegral part of these Consolidated Fmancial Statements

58,100
(58,100)

$
$
$

5,217,899
3,456,782
1,058,956



PART !. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1) Summary of Significant Accounting Policies:
(a) Basis of Presentation and Use of Estimates:

Frontier Communications Corporation and its subsidiaries are referred to as "we," "us," "our," "Frontier," or the "Company" in this report. On July
1, 2010, Frontier completed the Transaction for the acquisition of the Acquired Business, as described further in Note 3 - The Transaction. Our
interim unaudited consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United
States of America (U.S. GAAP) and should be read in conjunction with the consolidated financial statements and notes included in our Annual
Report on Form 10-K for the year ended December 31, 2010. Certain reclassifications of balances previously reported have been made to conform

to the current presentation. All significant intercompany balances and transactions have been eliminated in consolidation. These interim unaudited
consolidated financial statements include all adjustments (consisting of normal recurring accruals) considered necessary, in the opinion of
Frontier's management, to present fairly the results for the interim periods shown. Revenues, net income and cash flows for any interim periods are
not necessarily indicative of results that may be expected for the full year. For our interim financial statements as of and for the periods ended
September 30, 2011, we evaluated subsequent events and transactions for potential recognition or disclosure through the date that we filed this
quarterly report on Form 10-Q with the Securities and Exchange Commission (SEC).

The preparation of our interim financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that

affect (i) the reported amounts of assets and liabilities at the date of the financial statements, (ii) the disclosure of contingent assets and liabilities,
and (iii) the reported amounts of revenue and expenses during the reporting period. Actual results may differ from those estimates. Estimates and
judgments are used when accounting for allowance for doubtful accounts, impairment of long-lived assets, intangible assets, depreciation and
amortization, income taxes, purchase price allocations, contingencies, and pension and other postretirement benefits, among others. Certain
information and footnote disclosures have been excluded and/or condensed pursuant to SEC rules and regulations.

(b) Revenue Recognition:
Revenue is recognized when services are provided or when products are delivered to customers. Revenue that is billed in advance includes:
monthly recurring network access services, special access services and monthly recurring local line and unlimited fixed long distance bundle
charges. The unearned portion of these fees is initially deferred as a component of other liabilities on our consolidated balance sheet and

recognized as revenue over the period that the services are provided. Revenue that is billed in arrears includes: non-recurring network access
services, switched access services, non-recurring local services and long-distance services. The earned but unbilled portion of these fees is
recognized as revenue in our consolidated statements of operations and accrued in accounts receivable in the period that the services are
provided. Excise taxes are recognized as a liability when billed. Installation fees and their related direct and incremental costs are initially deferred
and recognized as revenue and expense over the average term of a customer relationship. We recognize as current period expense the portion of
installation costs that exceeds installation fee revenue.

As required by law, the Company collects various taxes from its customers and subsequently remits these taxes to governmental authorities.
Substantially all of these taxes are recorded through the consolidated balance sheet and presented on a net basis in our consolidated statements of
operations. We also collect Universal Service Fund (USF) surcharges from customers (primarily federal USF) which we have recorded on a gross

basis in our consolidated statements of operations and included in revenue and other operating expenses at $24.5 million and $26.9 million, and
$78.7 million and $48.7 million, for the three and nine months ended September 30, 2011 and 2010, respectively.

(c) Goodwill and Other Intangibles:
Intangibles represent the excess of purchase price over the fair value of identifiable tangible net assets acquired. We undertake studies to determine
the fair values of assets and liabilities acquired and allocate purchase prices to assets and liabilities, including property, plant and equipment,

goodwill and other identifiable intangibles. We annually (during the fourth quarter) or more frequently, if appropriate, examine the carrying value
of our goodwill and trade name to determine whether there are any impairment losses. We test for goodwill impairment at the "operating segment"
level, as that term is defined in U.S. GAAP. Effective with the third quarter of2011, the Company reorganized into six operating segments in order
to leverage the full benefits of its local engagement model. The six operating segments consist of the following regions: National, Northeast,
Southeast, Central, Midwest and West. Our operating segments are aggregated into one reportable segment. In conjunction with the reorganization
of our operating segments effective with the third quarter of 2011, we reassigned goodwill to our reporting units using a relative fair value

allocation approach.

PART L FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(I) Summa of Si nificant Accountin Pohcies
(a) Basis of Presentation nd Uve of E timates

Frontier Communications Coqioration and its subsidianes are referred to as '*we,'* '*us," "our," "Frontier," or the "Company*'n this report On July
I, 2010, Frontier completed the Transaction for the acquisition of the Acquired Busmcss, as dcscnbed further m Note 3 — The Transaction Our
mtenm unaudited consohdated finanmal statements have been prepared in accordance with accounting pnnciples generally accepted in the United
States of Amenca (U S GAAP) and shuuld be read m con)uncuon with the consolidated financial statements and notes mcluded in our Annual
Report on Form 10-K for the year ended December 31, 2010 Certam reclassifications of balances previously reported have been made to conform
to the currem presentation All signilicant intercompany balances and transactions have been ehminated in consohdation. These mterim unaudited
consohdated financial statements include all adiustments (consistmg of normal recumng accrue(a) considered necessary, in the opimon of
Frontier's management, to present fairly the results for the intenm penods shown Revenues, net income and cash (lowe for any mtenm penods are
not ncccssarily indicative of results that may bc expected for the full year. For our intenm financial statements as of and for the penods ended
September 30, 2011, we evaluated subsequent events and transactions for potential recognition or disclosure through the date that we filed this
quarterly report on Form 10-Q with the Secunties and Exchange Commisston (SEC)

The preparation of our mtenm financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that
affect (i) the reported amounts of assets and liabilities at the date of the financial statements. (n) the disclosure of contingent assets and habihties,
and (m) the reported amounts of revenue and expenses dunng the repomng penod. Actual results may differ from those estimates. Estimates and
Judgments are used when accountmg for allowance for doubtful accounts, impamnent of long-hved assets, mtangible assets, depreciation and
amortizauon, mcome taxes, purchase pnce allocanons, contingencies, and pension and other postrctircmcnt benefits, among others. Ccrtam
mformation and footnote disclosures have been excluded and/or condensed pursuant to SEC rules and regulations

Wi
Revenue is recogmzed when service~ are provided or when products are dehvered to customers Revenue that is billed in advance mcludes
monthly recumng network access services, spemal access services and monthly recumng local Ime and unhmited fixed long distance bundle
charges. The unearned portion of these fees is mitially defened as a component of other ltabilines on our consolidated balance sheet and
recogmzed as revenue over the pcnod that the services are provided. Revenue that is billed in arrears includes non-recumng network access
services. switched access services, non-recurring local services and long-distance services. The earned but unbilled ponion of these fees is
recogmzed as revenue in our consolidated statements of operations and accrued in accounts receivable m the penod that the services arc
provided Excise taxes are recognized as a liabihty when billed Installation fees and their related direci and incremental costs are miually deferred
and recognized as rcvcnuc and expense over the average term of a customer relationship, We recognize as current penod expense the portion of
mstallation costs that exceeds mstallation fee revenue.

As required by law, the Company collects vanous taxes from ns customers and subsequently remits these taxes to governmental authonties
Substantially all of these taxes are recorded through the consohdated balance sheet and presented on a net basis in our consolxlated statements of
operanons We also collect Universal Service Fund (USF) surcharges from customers (pnmanly federal USF) which we have recorded on a gross
basis m our consohdaied statements of operations and mcluded m revenue and other operatmg expenses at $24 5 milhon and $26 9 milhon, and
$78 7 million and $48.7 million, for the three and nme months ended September 30, 2011 and 2010, respectively

(c) Goodwill and Other Intan ibles
Intangibles represent the excess of purchase pnce over the fair value of identifiable tangible net assets acquired We undenake studies to detemnne
the fair values of assets and habihties acquired and allocate purchase pnces to assets and habihties, including property, plant and equipment,
goodwill and other idennfiable intangibles We annually (dunng the fourth quarter) or more frequently, if appropnate, examme the carrymg value
of our goodwill and trade name to determme whether there are any impairment losses. We test for goodwill impatrment at the **operaung segment'*
level, as that term is defined m U.S. (iAAP. Effective with the third quarter of 2011, thc Company reorganized mto six operating segments m order
to leverage the lull benefits of its local engagement model. The six operatmg segments consist of the following regions National, Northeast,
Southeast, Central, Midwest and West Our operating segments are aggregated mto one reportable segment ln con)unction with the reorganization
of our operatmg segments effective with the third quarter of 2011, we reassigned goodwill to our reportmg umts using a relative fair value
allocation approach



(2)

(3)

The Company amortizes intangible assets with estimated useful lives over those lives and reviews such intangible assets to assess any impairment
and whether factors exist that would necessitate a change in useful life and a different amortization period.

Recent Accounting Literature:

Fair Value Measurements
In May 2011, the FASB issued Accounting Standards Update No. 2011-04 (ASU 2011-04), "Fair Value Measurements: Amendments to Achieve
Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs" (ASC Topic 820). ASU 2011-04 changes the wording used

to describe many of the requirements in U.S. GAAP for measuring fair value and for disclosing information about fair value measurements to ensure
consistency between U.S. GAAP and 1FRS. ASU 2011-04 also expands the disclosures for fair value measurements that are estimated using significant
unobservable (Level 3) inputs. This new guidance is to be applied prospectively, and is effective for interim and annual periods beginning after
December 15, 201 I. We do not expect the adoption of ASU 2011-04 to have a material impact on our financial position, results of operations or cash
flows.

Presentation o[ Comprehensive Income
In June 2011, the FASB issued Accounting Standards Update No. 2011-05 (ASU 2011-05), "Comprehensive Income: Presentation of Comprehensive

Income," (ASC Topic 220). ASU 2011-05 eliminates the option to report other comprehensive income and its components in the statement of changes
in equity. ASU 2011-05 requires that all non-owner changes in stockholders' equity be presented in either a single continuous statement of
comprehensive income or in two separate but consecutive statements. This new guidance is to be applied retrospectively, and is effective for interim and

annual periods beginning after December 15, 2011. We do not expect the adoption of ASU 2011-05 to have a material impact on our financial position,
results of operations or cash flows.

Testing Goodwill for Impairment
On September 15, 2011, the FASB ratified ASU No. 2011-08 (ASU 2011-08). "Intangibles-Goodwill and Other (Topic 350): Testing Goodwill for
Impairment." ASU 2011-08 permits an entity to first assess qualitative factors to determine whether it is more likely than not (a likelihood of more than
50 percent) that the fair value of a reporting unit is less than its carrying amount. After assessing qualitative factors, if an entity determines that it is not
more likely than not that the fair value of the reporting unit is less than its carrying amount, no further testing is necessary. If an entity determines that it
is more likely than not that the fair value of the reporting unit is less than its carrying value, then the traditional two-step goodwill impairment test must

be performed. The Company plans to perform its annual impairment test during the fourth quarter ending December 31,2011. While ASU 2011-08 is
effective for annual and interim goodwill impairment tests performed for fiscal years beginning after December 15, 2011, early adoption is permitted.

The Company is currently evaluating the impact of ASU 2011-08 on its future goodwill impairment tests and early adoption is under consideration.

The Transaction:
On July 1, 2010, Frontier acquired the defined assets and liabilities of the local exchange business and related landline activities of Verizon
Communications Inc. (Verizon) in Arizona, Idaho, Illinois, Indiana, Michigan, Nevada, North Carolina, Ohio, Oregon, South Carolina, Washington,

West Virginia and Wisconsin and in portions of California bordering Arizona, Nevada and Oregon (collectively, the Territories), including Intemet
access and long distance services and broadband video provided to designated customers in the Territories (the Acquired Business). Frontier is

considered the accounting acquirer of the Acquired Business.

Thc Company amoflizes miangible assets with cstimatcd useful live~ over those hves and reviews such mtangiblc assets to assess any impamnent

and whether factors exist that would necessitate a change in useful hfe and a different amonization penod.

(2) Recent Accountin Literature

I'arr Value Measurements
In May 2011, the FASB issued Accountmg Standards Update No 2011-04 (ASU 2011-04), '*Fair Value Measurements. Amendments to Achieve

Common Fair Value Measurement and Disclosure Requirements in U S GAAP and IFRSs*'ASC Topic 820). ASU 2011-04 changes the wordmg used

to descnbe many of thc requirements m U S GAAP for measunng fair value and for disclosmg information about fair value measurements to ensure

consistency between U S GAAP and IFRS ASU 2011-04 also expands the disclosures for fair value measurements that are estimated usmg sigmflcant

unobservable (Level 3) mputs This new guidance is to be apphed prospectively, and is effective for intenm and annual penods begmnmg aflcr

December 15, 201(. We do not expect the adoption of ASU 2011-04 to have a material impact on our finanmal position, results of operations or cash

flows

Presenrarion o Corn re)tensive Income
In June 2011, the FASB issued Accountmg Standards Update No 2011-05 (ASU 2011-05), *'Comprehensive Income Presentation of Comprehensive

Income,*'ASC Topic 220) ASU 2011 05 ehmmates the opuon to report other comprehensive mcome and its components m the statement of changes

in equity. ASU 2011-05 requires that afl non-owner changes m stockholders'quity be presented in either a single continuous statement of
comprehensive income or in two separate but consecutive statements This new guidance is to be apphcd retrospectively, and is effective for mtenm and

annual penods beginnmg afler December 15, 2011. We do not expect the adoption of ASU 2011-05 to have a matenal impact on our financial posinon,

results of operauons or cash flows

Tesrtn Goodwill or lm airmenr
On September 15, 2011, the FASB ratified ASU No. 2011-08 (ASU 2011-08). '*Intangibles-Goodwifl and Other (Topic 350) Testing Goodwifl for

Impairment." ASU 2011-08 permits an entity to first assess qualitative factors to determme whether it is more likely than not (a hkehhood of more than

50 percent) that the fair value of a reponmg unit is less than its carrymg amount. After assessmg qualitative factors, if an entity determmes that it is not

more likely than not that the fair value of the reporting unit is less than its carrying amount, no further testing is necessary. If an entity determines that it

is more hkely than not that the fair value of the reporting unit is less than its carrymg value, then the traditional two-step goodwill impairment test must

be performed. The Company plans to perform its annual impairment test dunng the fourth quarter ending December 31, 2011 While ASU 2011-08 is

effectwe for annual and mtenm goodwifl impairment tests performed for fiscal years begmmng after December 15, 2011, early adoption is permmed

The Company is currently evaluating the impact of ASU 2011-08 on its future goodwill impairment tests and early adoption is under consideration

(3) The Transaction:
On July I. 2010, Frontier acquired the defined assets and liabilities of the local exchange business and related landhne activities of Vcnzon

Commumcations Inc (Venzon) m Anzona, Idaho, lllmois, Indiana, Michigan. Nevada, North Carohna, Ohio, Oregon, South Carohna, Washmgton,

West Virgmia and Wisconsm and m portions of Cahfornta bordenng Anzona, Nevada and Oregon (collectively, the Terntones), including Internet

access and long distance services and broadband video provided to designated customers m the Temtones (the Acquired Busmess) Frontier is

considered the accountmg acquirer of the Acquired Busmess.



Weareaccountingforouracquisitionofapproximately4.0millionaccesslinesfromVerizon(theTransaction)usingtheguidanceincludedin
AccountingStandardsCodification (ASC) Topic 805. We incurred approximately $67.4 million and $100.9 million of integration related costs in
connection with the Transaction during the three and nine months ended September 30, 201 I, respectively, and $78.5 million and $125.9 million of

acquisition and integration related costs during the three and nine months ended September 30, 2010, respectively. Such costs are required to be

expensed as incurred and are reflected in "Acquisition and integration costs" in our consolidated statements of operations.

The allocation of the purchase price of the Acquired Business is based on the fair value of assets acquired and liabilities assumed as of July I, 2010, the
effective date of the Transaction. Our assessment of fair value was final as of June 30, 201 I, and was adjusted during the first half of 2011 for

information that was previously not available to us, primarily related to: deferred income tax assets and liabilities and other accrued liabilities.

The final allocation of the purchase price presented below represents the effect of recording the final fair value of assets acquired, liabilities assumed and
related deferred income taxes as of the date of the Transaction, based on the total transaction consideration of $5.4 billion. The following allocation of

purchase price includes revisions to the preliminary allocation that was reported as of December 3 I, 2010, primarily for goodwill, deferred taxes and
current liabilities.

($ in thousands)
Total transaction consideration:

Current assets $ 454,513
4,407,676

Property, plant & equipment
Goodwill 3,774,151

Other intangibles primarily customer list 2,532,200
75,092

Other noncurrent assets (483,118)
Current liabilities (1,430,122)
Deferred income taxes

(3,456,782)
Long-term debt /461 )905)Other noncurrent liabilities

Total net assets acquired $ 5)411 _705

$ 5)411 )705

The fair value of the total consideration issued to acquire the Acquired Business amounted to $5.4 billion and included $5.2 billion for the issuance of

Frontier common shares and cash payments of $105.0 million. As a result of the Transaction, Verizon stockholders received 678,530,386 shares of
Frontier common stock. Immediately after the closing of the Transaction, Verizon stockholders owned approximately 68.4% of the combined

company's outstanding equity, and existing Frontier stockholders owned approximately 31.6% of the combined company's outstanding equity.

The following unaudited pro forma financial information presents the combined results of operations of Frontier and the Acquired Business as if the
Transaction had occurred as of January 1, 2010. The pro forma information is not necessarily indicative of what the financial position or results of

operations actually would have been had the Transaction been completed as of January 1, 2010. In addition, the unaudited pro forma financial
information is not indicative of, nor does it purport to project, the future financial position or operating results of Frontier. The unaudited pro forma

financial information excludes acquisition and integration costs and does not give effect to any estimated and potential cost savings or other operating

efficiencies that could result from the Transaction.

Wc arc accounung I'r our acquisition uf approxnnately 4.0 million access lines from Vcnzon (thc Transacuon) using the guidance mcluilcd m

Accounting Standards Codification (ASC) Tupic 805. We incurred approximately $67 4 milhon and $ 1009 million of mtegration related costs m

connection with the Transaction dunng the three and mne months ended September 30, 2011, respecuvely, and $78.5 million and $ 125.9 milhon of

acquisition and integration related costs dunng the three and nine months ended September 30, 2010, respectively. Such costs are required to be

expensed as mcurred and are regected in "Acquisition and integration costs" m our consohdated statements of operatiom

The allocation of the purchase pnce of the Acquired Busmess is based on the fair value of assets acquired and liabihties assumed as of July I, 2010. the

effective date of thc Transaction. Our assessment of fair value was final as of June 30, 2011, and was adjusted dunng the first half of 2011 for

mi'ormation that was previously not available to us, pnmanly related io deferred income tax assets and liabilnies and other accrued habihties

The final allocation of the purchase price presented below represents the effect of recording the final fair value of assets acquired, liabilities assumed and

related deferred income taxes as of thc date of the Transaction, based on the total transaction consideration of S5 4 bilhon The followmg allocation of

purchase pure mcludes revisions to the prclimmary allocation that was reported as of December 31, 2010, pnmanly for goodwill, deferred taxes and

current habihties.

Total transaction consideration

Current assets
Property, plant & equipment
Goodwill
Other mtangibles — primanly customer hst
Other noncurrent assets
Current habilities
Deferred mcome taxes
Long-term debt
Other noncurrent habilines
Total net assets acquired

454,513
4,407,fi76
3,774,151
2,532,200

75,092
(483,118)

(1,430,122)
(3,456,782)

5 411 705

The fair value of the total consideration issued to acquire the Acquired Business amounted to $5 4 bilhon and included $5 2 bilhon for the issuance of

Frontier common shares and cash payments of $ 105.0 million As a result of the Transacuon. Venzon siockholders received 678,530,386 shares of

Frontier common stock Immediately after the closing of the Transaction, Venzon stockholders owned approximately 68.4% of the combined

company's outstandmg equity, and existmg I'rontier siockholdcrs owned approximately 31 6% of the combmed company's outstandmg equity

The followmg unaudited pro fonna tinancial mformation presents the combmed results of operations of Frontier and the Acquired Busmess as if the

Transaction had occurred as of January I, 2010 The pro forms information is not neccssanly mdicanve of what the finanmal position or results of

operations actually would have been had the Transaction been completed as of January I, 2010 ln addition, the unaudited pro forma financial

information is not mdicativc of, nor does it puqiort to pro)act, the future financial position or operatmg results of Frontier The unaudited pro forms

financial mformation excludes acquisition and mtegration costs and does not gtve cITect to any estimated and potential cost savings or other operatmg

efficiencies that could result from the Transaction.



PART !. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

UNAUDITED PRO FORMA CONDENSED COMBINED

STATEMENTS OF OPERATIONS INFORMATION

For the nine months

ended September 30,
2010

($ in millions, except
per share amounts)

Revenue $ 4,293

Operating income 941

Net income attributable to common 273
shareholders of Frontier

Basic and diluted net income per common
share attributable to common
shareholders of Frontier $ 0.28

(4) Accounts Receivable:
The components of accounts receivable, net are as follows:

($ in thousands) September 30r 2011 December 31 _ 2010

End user $ 559,411 $ 627,573
Other 28,747 14,306
Less: Allowance for doubtful accounts /60r 763) / 73_571)

Accounts receivable, net $ 527_395 $ 5687308

We maintain an allowance for estimated bad debts based on our estimate of our ability to collect accounts receivable. Bad debt expense, which is
recorded as a reduction to revenue, was $19.3 million and $20.3 million for the three months ended September 30, 2011 and 2010, respectively, and

$65.7 million and $31.6 million for the nine months ended September 30, 2011 and 2010, respectively.

(5) Property. Plant and Equipment:
Property, plant and equipment is as follows:

($ in thousands)

Property, plant and equipment
Less: Accumulated depreciation

Property, plant and equipment, net

September 30_ 2011 December 31 _ 2010

$ 13,364,227 $ 12,795,280

_5_733r712) /5r204_666)

$ 7_630_515 $ 7_590_614

Depreciation expense is principally based on the composite group method. Depreciation expense was $226.7 million and $211.2 million for the three
months ended September 30, 2011 and 2010, respectively, and $671.2 million and $384.1 million for the nine months ended September 30, 2011 and

2010, respectively. As a result of an independent study of the estimated remaining useful lives of our Frontier legacy plant assets, we adopted new lives
for certain plant assets as of October 1, 2010. In addition, we commissioned an independent study to determine the estimated remaining useful lives of

plant assets for our Acquired Business. These new lives were adopted effective July 1,2010.

PARTI. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIOJVS CORPORATION AND SUBSIDIARIES

'.VOTES TO COlVSOLIDATED FINANCIAL STATEMENTS

UJVAUDITED PRO FORMA CONDENSED COMBINED
STATEMENTS OF OPERATIONS INFORMATION

a ««

For the mne months
ended September 30,

2010

Revenue
Operatmg mcome
Net income attnbutable to common

shareholders of Frontier

4,293
941

273

Basic and diluted net income per commun
share attnbutable to common
shareholders of Frontier 0 28

(4) Accounts Receivable
The components of accounts receivable, nct are as follows.

in thousands Se tember 30 2011 December31 2010

End user
Other
Less Allowance for doubtful accounts

Accounts receivable, net

559,411 5
28,747
60 763)

527 395 5

627,573
14.306
73 571)

568 308

We mamtain an allowance for estimated bad debts based on our estimate of our abihty to collect accounts receivable Bad debt expense, which is

recorded as a reduction to revenue, was $ 19 3 million and S20.3 million for the three months ended September 30, 2011 and 2010, respectively. and

$65 7 milhon and $31.6 milhon for the nine months ended September 30, 2011 and 2010, respectively.

(5) Pro ert PlantandE ui ment.
Property, plant and equipmcnt is as follows

in thousands

Property, plant and equipment
Less Accumulated deprecianon

Property, plant and equipment, net

Se tember 30 2011

13,364,227 5
5 733 712)
7 630 515 $

December 31 2010

12,795,280
5 204 666)
7 590 614

Depreciation expense is pnncipally based on the composite group method Depreciation expense was $226.7 milhon and $211 2 milhon for the three

months ended September 30, 2011 and 2010, respecuvely, and $671 2 million and $384 I milhon for the mne months ended September 30, 2011 and

2010, respectively. As a result of an mdependent study of the estimated remaming useful hves of our Frontier legacy plant asset~, we adopted new lives

for certain plant assets as of October I, 2010 In addition, we commissioned an independent study to determine the estimated remaimng useful hves of

plant assets for our Acquired Busmess These new hves were adopted effective July I, 2010



(6) Goodwill and Other Intangibles:
The components of goodwill and other intangibles are as follows:

($ in thousands) September 30 r 2011 December 31 r 2010

Goodwill: $ 6r416_473 $ 6r292_194

Other Intangibles:
Customer base $ 2,697,509 $ 2,702,409
Software licenses 104,923 105,019
Trade name and license 135r285 135_285

2,937,717 2,942,713

Other intangibles (842_497) /45 It518)Less: Accumulated amortization

Total other intangibles, net $ 2r095_220 $ 2_491_195

(7)

($ in thousands)

Amortization expense was $125.2 million and $128.7 million for the three months ended September 30, 2011 and 2010, respectively, and $391.0 million
and $156.8 million for the nine months ended September 30, 2011 and 2010, respectively. Amortization expense for the three and nine months ended

September 30, 2011 included $111.1 million and $348.8 million for intangible assets (primarily customer base) that were acquired in the Transaction
based on an estimated fair value of $2.5 billion and an estimated useful life of nine years for the residential customer list and 12 years for the business

customer list, amortized on an accelerated method. Amortization expense for the three and nine months ended September 30, 2011 and 2010,

respectively, included $14.1 million and $42.2 million in each period for intangible assets (customer base and trade name) that were acquired in the
acquisitions of Commonwealth Telephone Enterprises, Inc., Global Valley Networks, Inc. and GVN Services. Amortization expense, based on our
current estimate of useful lives, is estimated to be approximately $515 million in 2011 and approximately $425 million in 2012.

Fair Value of Financial Instruments:
The following table summarizes the carrying amounts and estimated fair values for certain of our financial instruments at September 30, 2011 and
December 31, 2010. For the other financial instruments, representing cash, accounts receivable, long-term debt due within one year, accounts payable
and other current liabilities, the carrying amounts approximate fair value due to the relatively short maturities of those instruments. Other equity method
investments, for which market values are not readily available, are carried at cost, which approximates fair value.

The fair value of our long-term debt is estimated based on quoted market prices at the reporting date for those financial instruments.

September 30_ 2011 December 31r 2010

Carrying Carrying
Amount Fair Value Amount Fair Value

Long-term debt $ 8,151,081 $ 8,023,443 $ 7,983,614 $ 8,376,515

10

Thc components of goodwill and other mtangibles are as follows

Se tember30 2011 December 31 2010

Goodwill 6 416 473 5 6 292 194

Other intangibles:
Customer base
Sohware hccnses
Trade name and hcense

Other intangibles
Less: Accumulated amornzation

Total other mtangibles, net

2,697,509 $
104,923
135 285

2 937 717
842 497

2 095 220 $

2,702,409
105,019
135 285

2,942,713
451 518)

2491 195

Amortization expense was $ 125 2 milhon and $ 128 7 milhon for the three months ended September 30, 2011 and 2010, respectively, and $391 0 milhon

and $ 156 8 milhon for thc mne months ended September 30, 2011 and 2010, respectively Amortization expense for the three and mne months ended

September 30, 2011 mcluded $ 11).l milhon and $348.8 million for intangible assets (pnmanly customer base) that were acquired tn the Transaction

based on an esnmated fair value of $2.5 bilhon and an estimated useful life of nme years for the residential customer list and 12 years for the business

customer hst, amortized on an accelerated method Amortization expense for ihe three and mne months ended September 30, 2011 and 2010,

respectively, mcluded $ 14.1 milhon and $42.2 milhon in each penod for mtangible assets (customer base and trade name) that were acquired m thc

acquisitions of Commonwealth Telephone Enterpnsus, Inc. Global Valley Networks, Inc. and GVN Services. Amortization expense, based on our

current estimate of useful hves, is estimated to be approximately $515 milhon m 2011 and approximately $425 million m 2012

(7) Fair Value of Financial Instruments
The followmg table summanzes the carrymg amounts and estimated fair values for certam of our financial mstruments at September 30, 2011 and

December 31, 2010. For the other financial mstruments, representing cash, accounts receivable, long-term debt due withm one year, accounts payable

and other current habilitiev, the carrying amounts approximate fair value due to the relatively short matunties of those instruments Other equity method

mvestments. for which market values are not readily available, are camed at cost, which approximates fair value

The fair value of our long-term debt is estimated based on quoted market pnces at the reporting date I'or those finanmal mstruments

December 31 2010

Carrymg
Amount Fair Value

Carrymg
Amount Fair Value

Long-term debt $ 8,151,081 $ 8,023,443 $ 7 983,614 $ 8,376,515

10



PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(8) Long-Term Debt:

The activity in our long-term debt from December 31, 2010 to September 30, 2011 is summarized as follows:

Nine months ended

September 30_ 2011

December 31, New September 30,
($ in thousands) 2010 Payments Borrowings 2011

Rural Utilities Service

Loan Contracts $ 11,214 $ (763) $ - $ 10,451

Senior Unsecured Debt 8,302,151 (78,227) 8,223,924

Industrial Development

Revenue Bonds 13_550 13_550

TOTAL LONG-TERM DEBT $ 8,326,915 $ (78_990) $ - $ 8,247,925

Less: Debt Discount (63,299) (53,081)

Less: Current Portion /280_002) /43_763)

$ 7_983_614 $ 8_ 151 _081

Interest

Rate* at

September 30,
2011

6.15%

8.00%

6.33%

8.00%

* Interest rate includes amortization of debt issuance costs, debt premiums or discounts, and deferred gain on interest rate swap terminations. The interest
rates at September 30, 2011 represent a weighted average of multiple issuances.
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PART L FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINAIIICIAL STATEMENTS

Tbc activity m our long term debt from December 31, 2010 to September 30, 2011 is summanzed as follows

December 31,
2010

Nine months ended
Se tember30 2011

New September 30,
2011

Interest
Rate* at

September 30,
2011

Rural Utilities Service
Loan Contracts

Semor Unsecured Debt

Industnal Development
Rcvcnue Bonds

8,302,151 (78,227)

$ 11,214 $ (763) $ $ 10,451

8,223,924

6.15%

8.00%

6.33 el

TOTAL LONG-TERM DEBT

Less Debt Discount
Less Current Portion

(63,299)

8,247,925

(53,081)

8.00%

r interest rate includes umorti-ation ofdeht issuance costs, debt premrums or discounts, and deferred gain on interest rais swap termiuations The rotereri
rutei ai Septemher 30, 20/7 represent a weighted average ofmutnpie isruunces.



PART 1. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Additional information regarding our Senior Unsecured Debt is as follows:

September 30_ 2011 December 31_ 2010

Principal Interest Principal lnterest

($ in thousands) Outstandin/_ Rate Outstandin_ Rate

Senior Notes:
Due 5/15/2011 $ $ 76,089 9.250%

Due 10/24/2011 * 200,000 6.270% 200,000 6.270%
Due 12/31/2012 * 142,875 1.625% (Variable) 144,000 1.688% (Variable)

Due 1/15/2013 580,724 6.250% 580,724 6.250%
Due 12/31/2013 * 130,275 2.000% (Variable) 131,288 2.063% (Variable)
Due 5/1/2014 600,000 8.250% 600,000 8.250%
Due 3/15/2015 300,000 6.625% 300,000 6.625%
Due 4/15/2015 500,000 7.875% 500,000 7.875%
Due 4/15/2017 1,100,000 8.250% 1,100,000 8.250%
Due 10/1/2018 600,000 8.125% 600,000 8.125%
Due 3/15/2019 434,000 7.125% 434,000 7.125%
Due 4/15/2020 I, 100,000 8.500% 1,100,000 8.500%

Due 4/15/2022 500,000 8.750% 500,000 8.750%
Due 1/15/2027 345,858 7.875% 345,858 7.875%
Due 2/15/2028 200,000 6.730% 200,000 6.730%
Due 10/15/2029 50,000 8.400% 50,000 8.400%

Due 8/15/2031 945r325 9.000% 9457325 9.000%

7,729,057 7,807,284

Debentures:
Due 11/1/2025 138,000 7.000%
Due 8/15/2026 1,739 6.800%

Due 10/1/2034 628 7.680%
Due 7/1/2035 125,000 7.450%

Due 10/1/2046 193_500 7.050%
458,867

Subsidiary Senior
Notes due 12/1/2012 36_000 8.050%

Total $ 8_223_924 8.00%

138,000 7.000%
1,739 6.800%

628 7.680%

125,000 7.450%

193r500 7.050%
458,867

36_000 8.050%

$ 8_302_ 151 8.04%

* These debt facilities were repaid in October 2011 as part of a fourth quarter debt refinancing, as discussed below.
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEME(I(TS

Additional mformation regardmg our Semor Unsecured Debt is as follows

Se tember30 2011 December 31 2010

Pnncipal Interest
Rate

Pnnci pal Imerest
Rate

Senior Notes
Due 5/15/2011
Due 10/24/2011 *

Due 12/31/2012 s

Due I/15/2013
Duc 12/31/2013 *

Due 5/I/2014
Due 3/15/2015
Due 4/15/2015
Due 4/15/2017
Duc 10/I/2018
Due 3/15/2019
Due 4/15/2020
Due 4/15/2022
Due I /15/2027
Due 2/15/2028
Due 10/15/2029
Duc 8/15/2031

200,000
142.875
580,724
130,275
600,000
300,000
500,000

I, 100,000
600,000
434.000

1,100,000
500,000
345,858
200,000
50,000

7.729,057

6 270%
1.625% (Venable)

6.250%
2 000% (Venable)

8 250%
6 625%
7 875%
8 250%
8 125%
7 125%
8.500%
8. 750%
7 875%
6 730%
t!.400%
9. 000%

76,089
200,000
144,000
580,724
131,288
600,000
300,000
500,000

1,100,000
600,000
434.000

1,100,000
500,000
345,858
200,000

50,000

7,807,284

9 250%
6 270%

1.688% (Venable)
6.250%

2 063% (Venable)
8.250%
6. 625%
7. 875%
8 250%
8. 125%
7 125%
8 500%
8.750%
7.875%
6 730%
8 400%
9 000%

Debentures:
Due II/1/2025
Due 8/15/2026
Due 10/I/2034
Due 7/I/2035
Due 10/I/2046

Substdiat)$ Semor

$

138.000
1,739

628
I 25,000

458,867

7.000%
6 800%
7 680%
7 450%
7 050%

8 Q5Q%

8 00%

138,000
1.739

628
125,000

458,867

7 000%
6 BQQ%
7. 680%
7 450%
7. 050%

8.050%
8 04%

" These debt famhues were repaid m October 2011 as part of a fourth $)caner debt refinancing, as discussed below
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

We have a $750.0 million revolving credit facility (the Credit Facility). As of September 30, 2011, we had not made any borrowings utilizing this

facility. The terms of the Credit Facility are set forth in the Credit Agreement, dated as of March 23, 2010, among the Company, the Lenders party
thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent (the Credit Agreement). Associated facility fees under the Credit Facility will vary
from time to time depending on the Company's credit rating (as defined in the Credit Agreement) and were 0.625% per annum as of September 30,
2011. The Credit Facility is scheduled to terminate on January 1, 2014. During the term of the Credit Facility, the Company may borrow, repay and
reborrow funds, and may obtain letters of credit, subject to customary borrowing conditions. Loans under the Credit Facility will bear interest based on
the alternate base rate or the adjusted LIBOR rate (each as determined in the Credit Agreement), at the Company's election, plus a margin specified in

the Credit Agreement based on the Company's credit rating. Letters of credit issued under the Credit Facility will also be subject to fees that vary
depending on the Company's credit rating. The Credit Facility will be available for general corporate purposes but may not be used to fund dividend

payments.

We also have a $100.0 million unsecured letter of credit facility. The terms of the letter of credit facility are set forth in a Credit Agreement, dated as of

September 8, 2010, among the Company, the Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank), as Administrative Agent and
Issuing Bank (the Letter of Credit Agreement). An initial letter of credit for $190.0 million was issued to the West Virginia Public Service Commission
to guarantee certain of our capital investment commitments in West Virginia in connection with the Transaction. The initial commitments under the
Letter of Credit Agreement expired on September 20, 2011, with the Bank exercising its option to extend $100.0 million of the commitments to
September 20, 2012. The Company is required to pay an annual facility fee on the available commitment, regardless of usage. The covenants binding
on the Company under the terms of the Letter of Credit Agreement are substantially similar to those in the Company's other credit facilities, including
limitations on liens, substantial asset sales and mergers, subject to customary exceptions and thresholds.

As of September 30, 2011, we were in compliance with all of our debt and credit facility financial covenants.

On October 14, 2011, the Company entered into a credit agreement (the "Credit Agreement") with CoBank, ACB, as administrative agent, lead arranger
and a lender, and the other lenders party thereto for a $575 million senior unsecured term loan facility with a final maturity of October 14,

2016. Repayment of the outstanding principal balance will be made in quarterly installments in the amount of $14,375,000, commencing on March 31,
2012, with the remaining outstanding principal balance to be repaid on the final maturity date. Borrowings under the Credit Agreement bear interest
based on the margins over the Base Rate (as defined in the Credit Agreement) or LIBOR, at the election of the Company. Interest rate margins under the

facility (ranging from 0.875% to 2.875% for Base Rate borrowings and 1.875% to 3.875% for LIBOR borrowings) are subject to adjustments based on
the Total Leverage Ratio of the Company, as such term is defined in the Credit Agreement. The initial pricing on this facility is LIBOR plus 2.875%,

which will vary depending on the leverage ratio, as described above. The maximum permitted leverage ratio is 4.5 times.

The entire facility was drawn on the closing date of the Credit Agreement. Proceeds were used to repay in full the remaining outstanding principal on
three debt facilities (Frontier's $200 million Rural Telephone Financing Cooperative term loan maturing October 24, 2011, its $143 million CoBank
term loan maturing December 31, 2012, and its $130 million CoBank term loan maturing December 31, 2013) and the remaining proceeds will be used

for general corporate purposes.

The Credit Agreement contains customary representations and warranties, affirmative and negative covenants, including a restriction on the Company's

ability to declare dividends if an event of default has occurred or will result therefrom, a financial covenant that requires compliance with a leverage
ratio, and customary events of default. Upon proper notice, the Company may, in whole or in part, repay the facility without premium or penalty, but

subject to breakage fees on LIBOR loans, if applicable. Amounts pre-paid may not be re-borrowed.
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATIOlhl AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINAlqCIAL STATEMEINTS

We have a $750.0 milhon revolvmg credit facihty (the Credit Facility) As of September 30, 2011, we had not made any bonowmgs utihzmg this

facihty The terms of the Credit Facihty are set forth m the Credit Agreement, dated as of March 23, 2010, among the Company, the Lenders party

thereto, and JPMorgan Chase Bank, N A, as Admimstrative Agent (the Credit Agreement) Associated facihty fees under the Credit Facihty will vary

from time to time dcpendmg on the Company*s credit raung (as defined m the Credit Agreemcnt) and were 0 625% per annum as of September 30,

2011 The Credit Facility is scheduled to terminate on January I. 2014 Dunng the term of the Credit Facihty, the Company may borrow, repay and

reborrow funds, and may obtam letters of credit, subject to customary borrowmg conditions. Loans under the Credit Facihty will bear interest based on

the alternate base rate or the adjusted LIBOR rate (each as dctermmed m thc Credit Agreement), at the Company's election, plus a margm specified m

the Credit Agreement based on the Company's credit ratmg Letters of credit issued under the Credit Facihty will also be subject to fees that vary

depending on the Company's credn rating The Credit Facihty will be available for general corporate purposes but may not be used to fund dividend

payments.

We also have a $ 100.0 million unsecured letter of credit fachhty. The terms of the letter of credtt facility are set forth in a Credit Agreement, dated as of

September 8, 2010, among the Company, the Lenders party thereto, and Deutsche Bank Ark New York Branch (the Bank), as Admmistrative Agent and

Issuing Bank (the Letter of Credit Agreement). An initial letter of credit for $ 190.0 mhlhon was issued to the West Virgmia Pubhc Service Commission

to guarantee certam of our capital mvestment commitments in West Virgmia m connection with the Transaction The mittal commitments under the

Letter of Credit Agreement expired on September 20, 2011, with the Bank excrcismg its option to extend $ 1000 million of the commitments to

September 20, 2012. The Company is required to pay an annual facihty fee on the available commitment, regardless of usage The covenants bmdmg

on the Company under the terms of the Letter of Credit Agreement are substantially similar to those in the Company's other credit facilities, mcludmg

hmitations on liens, substanual asset sales and mcrgers, subject to customary exceptions and thresholds

As of September 30, 2011, we were m comphance with all of our debt and credit facihty financial covenants

On October 14, 2011, the Company entered into a credit agreement (the *'Credit Agreement") with Cogank, ACB, as administrative agent, lead arranger

and a lender, and the other lenders party thereto for a $ 575 milhon senior unsecured term loan &amlity with a final matunty of October 14,

2016 Repayment of the outstandmg pnncipal balance will be made m quarterly mstallments m the amount of $ 14,375,000, commenmng on March 31,

2012, with the remaimng outstandmg pnncipal balance to be repaid on the final matunty date. Borrowings under the Credit Agrccment bear interest

based on thc margins over the Base Rate (as defined m the Credit Agreemcnt) or LIBOR, at the election of the Company. Interest rate margms under the

facihty (ranging from 0 875% to 2.875'/o for Base Rate borrowmgs and I 875'/, to 3 875% for LIBOR borrowings) are subject to adjustmcnts based on

the Total Leverage Ratio of the ComPany, as such term is defined in the Credit Agreement The mitial Pncing on this facihty is LIBOR Plus 2.875"/v,

which will vary depending on the leverage rauo, as descnbcd above The maximum penmtted leverage ratio is 4 5 times.

The entire facility was drawn on the closing date of the Credit Agreement Proceeds were used to repay m full the remaimng outstanding pnncipal on

three debt facilities (Frontier's $200 milhon Rural Telephone Financing Couperative term loan matunng October 24, 2011, its $ 143 milhon Cogank

term loan matunng December 31, 2012. and its $ 130 milhon CoBank term loan matunng December 31, 2013) and the remaming proceeds will be used

for general corporate purposes

The Credit Agreement contams customary representauons and warranties, affirmative and negative covenant~, mcludmg a restricuon on the Company's

abihty to declare dividends if an event of default has occurred or will result there&em, a financial covenant that requires comphance with a leverage

ratio, and customary events of default Upon proper notice, the Company may, m whole or m park repay the facihty without premium or penalty, but

subject to breakage fees on LIBOR loans, if applicable. Amounts pre paid may not be re-borrowed
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PART 1. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Our principal payments for the next five years reflect the Credit Agreement entered into on October 14, 2011 and the related debt repayments referred
to above, and are as follows as of September 30, 2011:

(9) Income Taxes:

($ in thousands_

Principal

Payments

2011 (remaining three months) $ 253
2012 $ 94,016

2013 $ 638,767
2014 $ 658,017
2015 $ 858,049
2016 $ 345,466

The following is a reconciliation of the provision for income taxes computed at federal statutory rates to the effective rates:

For the three months ended For the nine months ended

September 30_ September 30_
2011 2010 2011 2010

Consolidated tax provision at federal statutory rate
Reversal of tax credits

State income tax provisions, net of federal income
tax benefit

Non-deductuctible Transaction costs

Tax reserve adjustment
All other, net

Effective tax rate

35.0% 35.0% 35.0% 35.0%
5.9

9.6 7.1 3.8 3.3
17.4 6.1

(91.2) (8.1)

1.4 (1.9) 0.7 0.5

(45.2%) 57.6% 37.3% 44.9%

Income taxes for the third quarter of 2011 and the nine months ended September 30, 2011 include the reversal of" uncertain tax positions of $14.0

million. Income taxes for the nine months ended September 30, 2011 includes the impact of a $10.5 million charge resulting from the enactment on May
25,2011 of the Michigan Corporate Income Tax which eliminated certain future tax deductions.

In the third quarter of 2010, Frontier reduced certain deferred tax assets of approximately $12.0 million related to Transaction costs which were not tax
deductible. Prior to the closing of the Transaction, these costs were deemed to be tax deductible as the Transaction had not yet been successfully
completed. These costs were incurred to facilitate the Transaction and as such must be capitalized for tax purposes. Income taxes for the nine months
ended September 30, 2010 also includes the impact of a $4.1 million charge resulting from health care reform legislation associated with the passage of
the Patient Protection and Affordable Care Act and of the Health Care and Education Reconciliation Act of 2010 (the Acts). The health care reform
legislation enacted in March 2010 under the Acts eliminated the tax deduction for the subsidy that the Company receives under Medicare Part D for

prescription drug costs.

The amount of our uncertain tax positions whose statute of limitations are expected to expire during the next twelve months and which would affect our
effective tax rate is $9.1 million as of September 30, 2011.
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PART I. FHqANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Our pnnmpal payments for the next five years reflect the Credit Agreement entered mto on October 14, 2011 and the related debt repayments referred
to above, and are as follows as of September 30, 2011

Pnncipal

2011 (remammg three months)
2012
2013
2014
2015
2016

253
94,016

638,767
658,017
858,049
345,466

(9) income Taxes
The followmg is a reconcihation of the provision for mcome taxes computed at federal statutory rates to the eifective rates:

Forthe three months ended
Se tember 30

I'or the nine months ended
Se tember 30

2011 2010 2011 2010

Consohdated tax provision at federal statutory rate
Reversal of tax credits
State income tax provisions, net of federal mcomc

tax benefit
Non-deductuctible Transaction costs
Tax reserve adjustment
All other, net
Effective tax rate

35 0% 35 0%

45. 2% 57.6%

96 71
17 4

(91.2)

35 0%
5.9

3.8

(B.I)
07

37 3%

35 0%

3.3
6.1

05
44.9%

Income taxes for the third quarter of 2011 and the nme months ended September 30, 2011 mclude the reversal of uncertam tax positions of $ 14.0
million. Income taxes for thc nine months ended September 30, 201( mcludes thc impact of a $ 10 5 million charge resulting from the enactment on May
25, 2011 of the Michigan Corporate Income Tax which elimmated certam future tax deductions

In the third quarter of 2010, Frontier reduced certain deferred tax assets of approximately $ 12 0 million related to Transaction costs which were not tax
deductible Poor to the closing of the Transaction, these costs were deemed to be tax deductible as the Transaction had not yet been successfully
completed These costs were mcurred to facihtate the Transaction and as such must be rapitahzed for tax purposes Income taxes for the nrne months
ended September 30, 2010 also includes the impact of a $4.1 million charge resulting &om health care reform legislation associated with the passage of
the Patient Protection and Affordable Care Act and of thc Health Care and Education Reconmliation Act of 2010 (the Acts) The health care reform
legislation cnactcd m March 2010 under the Acts ehminated the tax deduction for the subsidy that the Company receives under Medicare Part D for
prescnption drug costs

The amount of our uncertain tax positions whose statute of hmitations are expected to expire during the next twelve months and which would affect our
effective tax rate is $9.1 milhon as of September 30, 2011
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PART 1. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Net Income Per Common Share:

The reconciliation of the net income per common share calculation is as follows:

($ and shares in thousands, except per share amounts)

Net income used for basic and diluted earnings

per common share:
Net income attributable to common shareholders of Frontier

Less: Dividends paid on unvested restricted stock awards

Total basic and diluted net income attributable to common
shareholders of Frontier

For the three months ended For the nine months ended

September 30_ September 30,
2011 2010 2011 2010

$ 20,395 $

/914)

$ 197481 $

995,188

/4,929)
990_259

$ 0.02

990,259
535
49O

991,284

$ 0.02

28,995 $ 107,367 $ 106,681

(865) (2,835) (2,240)

28r130 $ 104_532 $ 104_441

Basic earnings per common share:
Total weighted average shares and unvested restricted stock awards

outstanding - basic
Less: Weighted average unvested restricted stock awards

Total weighted average shares outstanding - basic

Net income per share attributable to common shareholders of Frontier

993,056 994,642 585,049

(4,111) (4_917) (3,180)

988_945 989_725 581_869

$ 0.03 $ 0.11 $ 0.18

988,945 989,725 581,869
855 1,478 250

490

989_800 991fi93 582_119

$ 0.03 $ 0.11 $ 0.18

Diluted earnings per common share:
Total weighted average shares outstanding - basic
Effect of diluti v e shares
Effect of dilutive stock units

Total weighted average shares outstanding - diluted

Net income per share attributable to common shareholders of Frontier

Stock Options
For the three and nine months ended September 30, 2011 and 2010, options to purchase 930,000 shares (at exercise prices ranging from $8.19 to $14.15)
and 3,429,000 shares (at exercise prices ranging from $8.19 to $18.46), respectively, issuable under employee compensation plans were excluded from

the computation of diluted earnings per share (EPS) for those periods because the exercise prices were greater than the average market price of our
common stock and, therefore, the effect would be antidilutive. In calculating diluted EPS, we apply the treasury stock method and include future

unearned compensation as part of the assumed proceeds.

In addition, for the three and nine months ended September 30, 2011 and 2010, we have deducted the impact of dividends paid on unvested restricted
stock awards from net income attributable to common shareholders of Frontier.

Stock Units
At September 30, 2011 and 2010, we had 490,018 and 388,722 stock units, respectively, issued under our Non-Employee Directors' Deferred Fee Equity
Plan (Deferred Fee Plan) and the Non-Employee Directors' Equity Incentive Plan (Directors' Equity Plan). These securities have not been included in
the diluted income per share of common stock calculation for the three and nine months ended September 30, 2010, because their inclusion would have
an antidilutive effect.
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUlqICATIOlqS CORPORATION AND SUBSIDIARIES

NOTES TO CO)SSOLIDATED FINA!FACIAL STATEMENTS

(10) Net Income Per Common Share
The reconmhauon of thc net mcome per common share calculation is as follows

5 and shares in thousands exce t er share amounts
For the three months ended

Se tember 30
For the mne months ended

Se tember 30

Net mc me used for basic and diluted cumin s

2011 2010 2011 2010

Net income attnbutable to common shareholders of Frontier
Less: Dividends paid on unvested restncted stock awards
Total basic and diluted net mcome attnbutable to common

shareholders of Frontier

$ 20,395 $ 28,995 $ 107,367 $ 106,681

Basic eamm s er common share
Total weighted average shares and unvested restncted stock awards

outstandmg — basic
Less: Weighted average unvested restncted stock awards
Total weighted average shares outstanding - basic

995,188 993,056 994,642 585,049

Net mcome pcr share attnbutable to common shareholders of Frontier $ 0 02 $ 0.03 $ 0.11 $ 0 18

Dil tcd earnm s er common hare:
Total weighted average shares outstandmg - basic
Ei'feet of diluttve shares
F ffect of dr 1utive stock units
Total weighted average shares outstanding diluted

990,259 988,945 989.725
535 855 1,478
490 490

581,869
250

~582 119

Net mcome per share attnbutable to common shareholders of Frontier $ 0 02 003 $ 011 $ 018

5~rock 0 none
For the three and mne months ended September 30, 2011 and 2010, options to purchase 930,000 shares (at exermse puces rangmg from $8.19 to $ 14 15)

and 3,429,000 shares (at exercise puces ranging from $8.19 to $ 18 46), respectively, issuable under employee compensation plans were excluded &om

thc computation ol diluted earnings per share (EPS) for those penods because the exercise puces were greater than the average market pnce of our

common stock and, therefore, the effect would be antidilutive In calculaung diluted EPS, we apply the treasury stock method and include future

unearned compensation as part of the assumed proceeds

In addition, for the three and mnc months ended September 30. 2011 and 2010, we have deducted thc impact of dividends paid on unvested restncted

stock awards from net income atmbutable to common shareholders of Frontier

Stock Umts
At September 30, 2011 and 2010, we had 490,018 and 388,722 stock umts, respectively, issued under our Non-Employee Directors'eferred Fee Equity

Plan (Deferred Fee Plan) and the Non-Employee Directors* Equity Incentive Plan (Directors'quity Plan) These secunties have not been mcluded m

the diluted mcome per share of common stock calculation for the three and mne monihs ended September 30. 2010. because their inclusion would have

an antidilutive effect
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(I1)StockPlans:

At September 30, 201 I, we had five stock-based compensation plans under which grants were made and awards remained outstanding. No further
awards may be granted under three of the plans: the 1996 Equity Incentive Plan, the Amended and Restated 2000 Equity Incentive Plan (collectively,
together with the 2009 Equity Incentive Plan, the EIP) and the Deferred Fee Plan. At September 30, 2011, there were 12,540,761 shares authorized for
grant under these plans and 7,090,425 shares available for grant under two of the plans.

The following summary presents information regarding outstanding stock options as of September 30, 2011 and changes during the nine months then
ended with regard to options under the EIP:

Weighted
Shares Average

Subject to Option Price
Option Per Share

Balance at January 1,2011 1,507,000 $ 10.50

Options granted $
Options exercised (10,000) $ 8.19

Options canceled_ forfeited or lapsed _567_000_ $ 11.52

Balance at September 30_ 2011 930_000 $ 9.92

Weighted
Average Aggregate

Remaining Intrinsic
Life in Years Value

1.7 $ 603,000

$ 12,000

1.5 $

Exercisable at September 30_ 2011 930_000 $ 9.92 1.5 $

There were no options granted or exercised during the first nine months of 2010. There was no intrinsic value to the stock options outstanding and
exercisable at September 30, 2010.

The following summary presents information regarding unvested restricted stock as of September 30, 2011 and changes during the nine months then
ended with regard to restricted stock under the EIP:

Weighted
Average

Number of Grant Date Aggregate
Shares Fair Value Fair Value

Balance at January 1, 2011 4,440,000 $ 8.29 $ 43,199,000
Restricted stock granted 1,721,000 $ 9.41 $ 10,513,000
Restricted stock vested (1,135,000) $ 9.54 $ 6,933,000

Restricted stock forfeited (163_000) $ 8.03

Balance at September 30_ 2011 4_863_000 $ 8.41 $ 29,711,000

For purposes of determining compensation expense, the fair value of each restricted stock grant is estimated based on the average of the high and low
market price of a share of our common stock on the date of grant. Total remaining unrecognized compensation cost associated with unvested restricted
stock awards at September 30, 2011 was $29.6 million and the weighted average period over which this cost is expected to be recognized is
approximately two years.

Shares granted during the first nine months of 2010 totaled 3,244,000. The total fair value of shares granted and vested during the nine months ended
September 30, 2010 was approximately $26.5 million and $7.1 million, respectively. The total fair value of unvested restricted stock at September 30,
2010 was $36.6 million. The weighted average grant date fair value of restricted shares granted during the nine months ended September 30, 2010 was
$7.53.
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(11) Stock Plans
At September 30, 2011, we had five stock-based compensation plans under which grants were made and awards remamed outstandmg Y(o further
awards may be granted under three of the plans the 1996 Equity Incentive Plan, the Amended and Restated 2000 Equity Incentive Plan (collectively,
together with the 2009 Equity Incentive Plan. the EIP) and the Deferred Fee Plan. At September 30, 2011, there were 12,540,761 shares authonzed for
grant under these plans and 7.090,425 shares available for grant under two of the plans.

The followmg summary presents information regardmg outstanding stock options as of September 30. 2011 and changes dunng the mne months then
ended with regard to options under the FIP

Shares
Suhleci io

0 iion

Weighted
rlverage

Option Price
Per Share

Weighted
A verage

Remammg
Lr e m Years

Aggregate
Intrinsic

Value
Balance at January I, 2011
Options granted
Options exercised
0 tions canceled forfeited or la sed

Balance at Se tember 30 2011

1.507,000 5
$

(10,000) $
567 000
930 000

8 19

11.52

9 92 15

$ 12,000

I 0.50 17 $ 603,000

Exercisable at Se tember 30 2011 930 000 9 92 1.5 $

There were no options granted or cxcrmscd dunng the first mne months of 2010 There was no mtnnsic value to the stock options outstandmg and
exercisable at September 30, 2010

The following summary presenm information regarding unvested restncted stock as of Sepiember 30, 2011 and changes dunng the mne months then
ended with regard to restnctcd stock under the EIP.

Balance at January I, 2011
Restricted stock granted
Restncted stock vested
Restricted stock forfeited

Balance at Se tember 30 2011

Number of
Shares

4,440,000 $
1,721,000 $

(1,135,000) $
163 000

4 863 000

Weighted
Average

Grant Date
Fair Value

829 $
9.41 $
9.54 $
8 03

841 $

Aggregate
Fair Value

43,199,000
10,513,000
6,93 3,000

29,711,000

For purposes of determmmg compensation expense, the fair value of each restncted stock grant is estimated based on the average of the high and low
marliet pnce of a share of our common stock on the date of grant Total remainmg unrecognized compensation cost associated with unvested restncted
stock awards at September 30, 2011 was $29 6 milhon and the weighted average penod over which this cost is expected to be recogmzed is
approximately two years

Shares granted duung the first mne months of 2010 totaled 3.244,000 The total fair value of shares granted and vested dunng the nine months ended
September 30, 2010 was approximately $26 5 milhon and $ 7.1 milhon, respecnvely. The total fair value of unvested restncted stock at September 30,
2010 was $36 6 million The weighted average grant date fair value of reszncted shares granted dunng the nme months ended September 30. 2010 was
$7.53
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PART 1. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(12) Segment Information:
We operate in one reportable segment, Frontier. Frontier provides both regulated and unregulated voice, data and video services to residential, business
and wholesale customers and is typically the incumbent provider in its service areas.

As permitted by U.S. GAAP, we have utilized the aggregation criteria to combine our operating segments because all of our Frontier properties share
similar economic characteristics, in that they provide the same products and services to similar customers using comparable technologies in all of the
states in which we operate. The regulatory structure is generally similar. Differences in the regulatory regime of a particular state do not materially
impact the economic characteristics or operating results of a particular property. In conjunction with the reorgamzation of our operating segments
effective with the third quarter of 2011, we reassigned goodwill to our reporting units using a relative fair value allocation approach.

(13) Investment Income (Loss):

The components of investment income (loss) are as follows:

For the three months ended For the nine months ended

September 30 r September 30,

($ in thousands) 2011 2010 2011 2010

Interest and dividend income $ 87 $ 289 $ 2,971

Investment gain 1,071
Equity earnings (losses) (753) 108 /1,418)

Totalinvestment income (loss) $ (666) $ 397 $ 2,624

$ 2,822
2,905

667

$ 61394

(14) Other Income Net:
The components of other income, net are as follows:

($ in thousands)

Gain on expiration/settlement of customer advances
Split-dollar life insurance policy settlement
Litigation settlement proceeds
Other, net

Total other income, net

For the three months ended For the nine months ended

September 30r September 30r
2011 2010 2011 2010

$ 1,268 $ 1,175 $
75

236 1,035

(2) (78)

$ 1,502 $ 21;207 $

7,605 $ 6,023
4,454

252 3,135

(442) (115)

7,415 $ 13_497
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CO!VSOLIDATED FINANCIAL STATEMENTS

We operate in one reponable segment, Frontier. Frontier provides both regulated and unregulated voice. data and video services to residential, busmess
and wholesale customers and is 0 ptcally the mcumbent provider in ns service areas.

As permitted by U.S GAAP, we have utilized the aggregation cntena to combine our operatmg segments because all of our Frontier properues share
similar economic charactenstics, in that they provide the same products and services to similar customers usmg comparable technologies m all of the
states in which we operate Thc regulatory structure is generally similar. Differences m the regulatory rcgtmc of a particular state do not matenally
impact the economic charactenstics or operatmg results of a particular property. In con)unction with the reorganization of our operstmg segments
etTective with the third quaner of 2011, we reassigned goodwill to our reportmg units using a relative fair value allocatton approach

The components of mvestment income (loss) are as follows

For the three months ended
Se tember 30

For the mne months ended
Se tember 30

in r)tousunds 2011 2010 2011 2010

Interest and dividend mcome
Investment gain
Equity earmngs (losses)
Total mvestment mcome (loss)

87 $

666 $

$ 2,822
2,905

667
397 $ 2 624 $ 6 394

289 $ 2,971
1,071

(14) Other Income Net
The components of other income, net are as follows:

For the three months ended
S tember 30

For the nme months ended
Se tember 30

2011 2010 2011 2010

Gain on expirauon/senlement of customer advances
Spht-dollar life msurance pohcy settlement
Litigation settlement proceeds
Other, net

Total other mcome, net

$ 1,268 5 1,175 $ 7,605 $ 6,023
75 4,454

236 1,035 252 3,135

5 1502 $ 2 207 $ 7 415 5 13 497
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PART 1. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(15) Retirement Plans:

The following tables provide the components of net periodic benefit cost:

($ in thousands)

Components of net periodic pension benefit cost
Service cost

Interest cost on projected benefit obligation

Expected return on plan assets

Amortization of prior service cost/(credit)

Amortization of unrecognized loss

Net periodic pension benefit cost

Pension Benefits Pension Benefits

For the three months ended For the nine months ended

September 30 r September 30 r

2011 2010 2011 2010

8 9,615 $ 8,994 $ 28,844 $ 12,212

21,172 21,601 63,516 46,364

(25,589) (23,2621 (76,766) (46,561)

(50) (49) (150) (149)

4T435 7r048 13_306 20_545

$ 9_583 $ 14r332 $ 28r750 $ 32t411

($ in thousands)

Components of net periodic postretirement benefit cost

Service cost

Interest cost on projected benefit obligation

Expected return on plan assets

Amortization of prior service cost/(eredit)

Amortization of unrecognized loss

Net periodic postretirement benefit cost

Postretirement Benefits Postretirement Benefits

Other Than Pensions IOPEB/ Other Than Pensions/OPEB/

For the three months ended For the nine months ended

September 30 r September 30 T

2011 2010 2011 2010

$ 4,206 $ 3,842 $ 12,662 $ 4,041

5,986 6,241 18,642 11,499

(79) (113) (242) (330)

(2,552) (1,932) (7,651) (5,790)

607 528 3r604 3r690

$ 8t168 $ 8z566 $ 27r015 $ 13rl10

During the first nine months of2011 and 2010, we capitalized $9.8 million and $5.4 million, respectively, of pension and OPEB expense into the cost

of our capital expenditures, as the costs relate to our engineering and plant construction activities. Based on current assumptions and plan asset values,

we estimate that our 2011 pension and OPEB expenses will be between $70 million and $80 million before amounts capitalized into the cost of capital

expenditures (they were $68.4 million in 2010 before amounts capitalized into the cost of capital expenditures, including the plan expenses of the

Acquired Business for the second half of 2010). We made contributions to our pension plan of approximately $76.7 million in 2011, consisting of

cash payments of $18.6 million and, as described below, the contribution of real property with a fair value of $58. I million. Frontier's required pension

contribution under ER1SA was approximately $50 million in 2011. The excess will be used toward the Company's 2012 required contributions.

On September 8, 2011, the Company contributed four administrative properties to its qualified defined benefit pension plan. None of the buildings

were under state regulation that required individual PUC approval. The pension plan obtained independent appraisals of the properties and, based on

these appraisals, the pension plan recorded the contributions at their fair value of $58.1 million. The Company has entered into leases for the

contributed properties for 15 years at a combined aggregate annual rent of approximately $5.8 million. The properties are managed on behalf of the

pension plan by an independent fiduciary, and the terms of the leases were negotiated with the fiduciary on an arm's-length basis.

The contribution and leaseback of the properties was treated as a financing transaction and, accordingly, the Company will continue to depreciate the

carrying value of the properties in its financial statements and no gain or loss was recognized. An obligation of $58.1 million was recorded in our
consolidated balance sheet as "Other liabilities" for $57.5 million and as "Other current liabilities" for $0.6 million and will be reduced by a portion of

the lease payments made to the pension plan.

In connection with the completion of the Transaction on July 1, 2010, certain employees were transferred from various Verizon pension plans into 12

pension plans that were then merged with the Frontier Communications Pension Plan (the Plan) effective August 31, 2010. Assets of $438.8 million

were transferred into the Plan during 2010 and $106.9 million was transferred into the Plan in August 2011. The Plan has a receivable of $59.6 million

as of September 30, 2011 that will be settled by the transfer of assets by the end of2011 or early in 2012.
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PART l. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMEIIITS
(15) Rctircment Plans

The following tables provide the components of net penodic benefit cost
Pent o Bc t t.

For thc thrcc months cndcd
S tcmbcr 30

Pension Bcncfitt

Fo thc nine months cndcd
S tcmbe 30

Ih ndD

Oo o 4 t pm t nodi nsionbcncfitcost

2011 2010 2011 2010

Sctv to 'ost
Int rest cost on pro)cctcdbcncht obhgstion
Expcctcd cto o p1 nCC t.

Amortization of pnor sc cc cost 7(. d t)

Amoriizction orcnrccognized loss

Nct pcnodi pension bcncr(t oit

5 9,615
21,172

(25,589)
(50)

5 9583 5

5 8,994
21,601

(23.262)
(491

28 8(4
63.516

(76,766)
(150)

5 12,12
46,364

(46.561)
(149)

20 545

Postrctircmcnt Bcnct ts
Other Than Pc so i OPPB

For the three months ended
Sc tcmbcr 30

Postrcttremc t Benefits
Other Than Pensions OPFB

For thc nmc months cndcd
Se tcmbcr 30

2011 2010 20( I 2010

~mt'rcn
Oom ncnts of nct nodtc strctircmcnt bcncfit cost
Sclv Ice cost
Interest cost o p otcctcd b rt bl g non
Expcctcd rctcrn on plan assets
Amortizctton of pnor scrvicc cost(i rcditl
A onz t r n cogn cd)osi
Nctpcnodtcpoitct c tb nc(hcost

5 4206 5

5.986
(791

(2,552)
607

384 5 12,662
6,241 18,642

(113) (242)
(1,9321 i7,6511

5 4.041
11,499
(330)

(5,790)
3 690

8 566 5 27 0)5 5 (3 IIO

Dunng the first mne months of 2011 and 2010, we capitalized $9 8 million and $5 4 million, respectively, of pension and OPEB expense mto the cost
of our capital expenditures. as the costs relate to our cngineenng and plant construction activities. Based on current assumptions and plan asset values,
we estimate that our 2011 pension and OPED expenses will be between $70 million and $80 milhon before amounts capnahzed mto the cost of capital
expenditures (they were $68.4 million m 2010 before amounts capitahzcd into the cost of capital expenditures, includmg thc plan expenses of the
Acquired Business for the second half of 2010). We made contnbutions to our pension plan of approximately $76 7 milhon m 2011, consistmg of
cash payments of $ 18 6 milhon and, as descnbed below, the contnbution of real property with a fair value of $58.1 million Frontier's required pension
contnbution under ER(SA was approximately $50 million m 2011. The excess will be used toward the Company's 2012 required contnbutions

On September 8, 20) I, the Company contnbuted four admimstrative properties to tts quahfied defined benefit pension plan None of the buildmgs
were under state regulation that required mdiv)dual PUC approval. The pension plan obtamed independent appraisals of the properties and, based on
these appraisals, the pension plan recorded the contnbutions at their fair value of $58 I milhon The Company has entered mto leases for the
contnbuted properties for 15 years at a combmcd aggregate annual rent of approximately $5 8 million The properties are managed on behalf of thc
pension plan by an mdependent fiduciary, and the terms of thc leases were negotiated with the fiduciary on an arm'-length basis

The contnbution and leaseback of the properties was treated as a financmg transacuon and. accordingly, the Company will contmue to depreciate thc
carrying value of the properties m its linancial statements and no gam or loss was recogmzed An obhgauon of $58 I milhon was recorded m our
consohdated balance sheet as "Other habilities" For $57 5 million and as "Other current habihties" for $0 6 milhon and will be reduced by a ponion of
the lease payments made to the pension plan

In connection with the completion of the Transaction on July I, 2010, certain employees were transferred from venous Vcnzon pension plans into 12

pension plans that were then merged with the Frontier Communications Pension Plan (the Plan) effective August 31, 2010. Assets of $438.8 million
were transferred mto the Plan dunng 2010 and $ 106 9 milhon was transferred mto the Plan in August 201). The Plan has a receivable of $59.6 million
as of September 30, 2011 that will be settled by the transfer of assets by the end of 2011 or early m 2012
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The Plan's assets have decreased from $1,290.3 million at December 31, 2010 to $I,228.1 million at September 30, 201 I, a decrease of $62.2 million,

or 5%. This decrease is a result of $44.8 million of negative investment returns and ongoing benefit payments of $94.1 million, offset by cash and real

property contributions of $76.7 million during the first nine months of 201 I.

(16) Commitments and Contingencies:
We anticipate capital expenditures for business operations to be approximately $750 million to $780 million for 2011 related to our Frontier legacy
properties and the Acquired Business. Although we from time to time make short-term purchasing commitments to vendors with respect to these

expenditures, we generally do not enter into firm, written contracts for such activities.

In connection with the Transaction, the Company undertook activities to plan and implement systems conversions and other initiatives necessary to
effectuate the closing (Phase 1). The Company continues to engage in activities to enable the Company to implement its "go to market" strategy in its
new markets and to complete the conversions of all the remaining systems into one platform (Phase 2). Subsequent to September 30, 2011, the

Company converted the systems in four states of the Acquired Business to our legacy systems. In addition, the Company converted all of the remaining
Acquired Business onto the Company's legacy financial systems. For the full year of2011, the Company currently expects to incur operating expenses
for integration costs of approximately $120 million, including $100.9 million incurred during the first nine months of 2011, and capital expenditures
related to integration activities of approximately $70 million, including $62.6 million incurred during the first nine months of 2011, related to these
Phase 2 initiatives.

In addition, the Federal Communications Commission (FCC) and certain state regulatory commissions, in connection with granting their approvals of

the Transaction, specified certain capital expenditure and operating requirements for the acquired Territories for specified periods of time post-
closing. These requirements focus primarily on certain capital investment commitments to expand broadband availability to at least 85% of the
households throughout the acquired Territories with minimum speeds of 3 megabits per second (Mbps) by the end of 2013 and 4 Mbps by the end of
2015. To satisfy all or part of certain capital investment commitments to three state regulatory commissions, we placed an aggregate amount of $115
million in cash into escrow accounts and obtained a letter of credit for $190 million in 2010. Another $72.4 million of cash in an escrow account (with a

balance of $62.8 million as of September 30, 2011 and with an associated liability of $30.7 million as of September 30, 2011 that is reflected in Other

liabilities) was acquired in connection with the Transaction to be used for service quality initiatives in the state of West Virginia. As of September 30,
2011, the Company had a restricted cash balance in these escrow accounts in the aggregate amount of $161.1 million. As of such date, $26.6 million had
been released from escrow. In addition, as of this date, the letter of credit has been reduced to $100.0 million. The aggregate amount of these escrow
accounts and the letter of credit has decreased and will continue to decrease over time as Frontier makes the required capital expenditures in the

respective states.

We are party to various legal proceedings arising in the normal course of our business covering a wide range of matters or types of claims including, but
not limited to, general contract, rights of access, tax, consumer protection, trademark and patent infringement, employment, regulatory and
tort. Litigation is subj ect to uncertainty and the outcome of individual matters is not predictable. However, we believe that the ultimate resolution of all
such matters, after considering insurance coverage, or other indemnities to which Frontier is entitled, will not have a material adverse effect on our

financial position, results of operations, or our cash flows.
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Thc Plan's assets have decreased I'rom $ 1,290 3 milhon at December 31, 2010 to $ 1,228 I nnllion at September 30, 2011, a decrease of $62.2 million,

or 5% This decrease is a result of $44.8 million of negative mvestment returns and ongomg benefit payments of $94 I million, offset by cash and real

property contnbutions of $76 7 milhon dunng the first nmc months of 2011.

(16) Commitments and Conun encies.
Wc anticipate capital expenditures for busmess operations to be approximately $750 million to $780 million for 2011 related to our Frontier legacy

properties and the Acquired Busmess Although we from time to time make short-term purchasmg commitments to vendors with respect to these

expenditures, wc generally do not enter mto firm, wntten contracts for such actwities.

In connection with the Transaction, the Company undertook activities to plan and implement systems conver;iona and other tmtiatives necessary to

effectuate the closmg (Phase I) Thc Company contmues to engage in activities to enable the Company to implement its "go to market" strategy in its

new markets and to complete the conversions oi'all the remaimng systems into one platform (Phase 2). Subsequent to September 30, 2011, the

Company convened the systems in four states of the Acquired Business to our legacy systems In addition, the Company convened all of the remainmg

Acquired Busmess onto the Company's legacy financial systems For the full year of 2011, the Company currently expects to mcur operating expenses

for integration costs of approximately $ 120 million, mcludtng $ 100.9 million mcurred dunng the first mnc months of 2011. and capital expenditures

relaied to integration activities of approximately S70 milhon, mcluding $62 6 milhon mcurred dunng the first mnc monthv of 2011, related to theve

Phase 2 imtiatives

In addition, the Federal Commumcations Commissiun (FCC) and certam ~tate regulatory commissions, in connection with granting their approvals of

the Transaction, specified certain capital expenditure and operating requirements for the acquired Temtones for specified penods of time post-

closmg. These requirements focus pnmanly on certain capital investment commitments to expand broadband availabihty to at least 85% of the

households throughout the acquired Temtones with mmimum speeds of 3 megabits per second (Mbps) by the end of 2013 and 4 Mbps by the endof'015

To satisfy afl or part of cenain capital investment commitments to three state regulatory commissions, we placed an aggregate amount of $ 115

milhon m cash into escrow accounts and obtamed a letter of credit for $ 190 milhon m 2010 Another $72 4 milhon of cash in an escrow account (with a

balance o& $62.8 milhon as of September 30, 2011 and with an associated habihty of $30.7 milhon as of September 30, 2011 that is reflected in Other

habihties) was acquired in connection with the Transaction to be used for service quahty initiatives in the state of West Vtrgmta As of September 30,

2011, the Company had a rcstncted cash balance in these escrow accounts m the aggregate amount of $ 161. I million As of such date, $26 6 mil hen had

been released from escrow In addition, as of this date, the letter of credit has been reduced to $ 100.0 milhon The aggregate amount of these escrow

accounts and the letter of credit has decreased and wifl continue to decrease over time as Frontier makes the required capital expenditures m the

respective states.

We are party to vanous legal proceedmgs anstng in the normal course of our busmess covenng a wide range of maners or types of claims mcludmg, but

not hmited to, general contract, nghts of access, tax, consumer protection, trademark and patent mfnngement, employment, regulatory and

tort Litigation i*sublect to uncertainty and the outcome ofmdivulual matters is not predictable. However, we behave that the ultimate resolution of afl

such matters, afler considenng msurance coverage, or other indemmties to which Frontier is entitled, wifl not have a matenal adverse effect on our

tinanmal posinon. results of operations. or our cash flows
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WcsoldallofourutilitybusinessesasofAprili,2004.ltowever,wchaveretainedapotentialpaymcntobligationassociatedwithourpreviouselectric
utilityactivitiesintheStateofVermont.TheVermontJointOwners(VJO),aconsortiumof14Vermontutilities,includingus,enteredintoapurchase
poweragreementwithHydro-Quebecin1987.The agreement contains "step-up" provisions that state that if any VJO member defaults on its purchase
obligation under the contract to purchase power from Hydro-Quebec, then the other VJO participants will assume responsibility for the defaulting party's
share on a pro-rata basis. Our pro-rata share of the purchase power obligation is 10%. If any member of the VJO defaults on its obligations under the

Hydro-Quebec agreement, then the remaining members of the VJO, including us, may be required to pay for a substantially larger share of the VJO's
total purchase power obligation for the remainder of the agreement (which runs through 2015). U.S. GAAP rules require that we disclose "the maximum
potential amount of future payments (undiscounted) the guarantor could be required to make under the guarantee." U.S. GAAP rules also state that we
must make such disclosure "... even if the likelihood of the guarantor's having to make any payments under the guarantee is remote..." As noted above,

our obligation only arises as a result of default by another VJO member, such as upon bankruptcy. Therefore, to satisfy the "maximum potential
amount" disclosure requirement we must assume that all members of the VJO simultaneously default, an unlikely scenario given that all VJO members
are regulated utility providers with regulated cost recovery. Despite the remote chance that such an event could occur, or that the State of Vermont
could or would allow such an event, assuming that all the members of the VJO defaulted on January 1,2011 and remained in default for the duration of
the contract (another 5 years), we estimate that our undiscounted purchase obligation for 2011 through 2015 would be approximately $474.2 million. In
such a scenario, the Company would then own the power and could seek to recover its costs. We would do this by seeking to recover our costs from the
defaulting members and/or reselling the power to other utility providers or the northeast power grid. There is an active market for the sale of power. We

could potentially lose money if we were unable to sell the power at cost. We caution that we cannot predict with any degree of certainty any potential
outcome.

2O

V'c sold all of our utihty busmesses av ol'Apnl I, 2004 liowcver, wc have rctaincd a potential payment obligation associated with our previous clcctnc

utihty activities in the State of Vermont. The Vermont Jomt Owners (VJO), a consortium of 14 Vermont utilities, mcludmg us, entered into a purchase
power agreement with Hydro-Quebec m 1987 The agreement contams "step-up" provmions that state that tf any VJO member defaults on its purchase
obligation under the contract to purchase power from Hydro-Quebec, then the other VJO participants wig assume responsibthty for the defaultmg party'
share on a pro-rata basis. Our pro-rata share of the purchase power obhgation is 10% If any member of the VJO defaults on its obligations under the

Hydro-Quebec agreement, then the remaming members of the VJO, mcluding us, may be required to pay for a substantially larger share of the VJO's

total purchase power obliganon for the remainder of the agreement (which runs through 2015) U S GAAP rules require that we disclose "the maximum

potenual amount of future payments (undiscounted) the guarantor could be requtrmI to make under the guarantee" U.S. GAAP rules also state that we

must make such disclosure "... even if the hkehhood of the guarantor's having to make any payments under the guarantee is remote.. " As noted above,

our obhgation only anses as a result of default by anoiher VJO member, such as upon bankruptcy. Therefore, to satisfy the "maximum potential
amount" disclosure requirement we must assume that all members of the VJO simultaneously default, an unhkely scenano given that all VJO members

are regulated utihty providers with regulated cost recovery Despite the remote chance that such an event could occur, or that the State of Vermont

could or would allow such an event. assuming that all the members of the VJO defaulted on January I. 2011 and remained m default for the duration of
the contract (another 5 years), we estimate that our undiscounted purchase obligation for 2011 through 2015 would be approximately 5474 2 million In

such a scenano. thc Company would then own the power and could seek to recover its costs We would do this by seeking to recover our costs from the

defaulting members and/or reselling the power to other utihty providers or the northeast power gnd There is an active market for the sale of power. We

could potentially lose money if we were unable to sell the power at cost We caution that we cannot predict with any degree of certamty any potential

outcome
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

This quarterly report on Form 10-Q contains forward-looking statements that are subject to risks and uncertainties that could cause actual results to differ
materially from those expressed or implied in the statements. Statements that are not historical facts are forward-looking statements made pursuant to the safe

harbor provisions of the Private Securities Litigation Reform Act of 1995. Words such as "believe," "anticipate," "expect" and similar expressions are
intended to identify forward-looking statements. Forward-looking statements (including oral representations) are only predictions or statements of current
plans, which we review continuously. Forward-looking statements may differ from actual future results due to, but not limited to, and our future results may
be materially affected by, potential risks or uncertainties. You should understand that it is not possible to predict or identify all potential risks or
uncertainties. We note the following as a partial list:

• Our ability to successfully integrate the operations and systems of the Acquired Business into Frontier's existing operations and systems;

The risk that the growth opportunities and cost synergies from the Transaction may not be fully realized or may take longer to realize than expected;

Our indemnity obligation to Verizon for taxes which may be imposed upon them as a result of changes in ownership of our stock may discourage, delay
or prevent a third party from acquiring control of us during the two-year period ending July 2012 in a transaction that stockholders might consider
favorable;

The effects of increased expenses incurred due to activities related to the integration of the Acquired Business;

Following the latest systems conversions, the remaining nine states of the Acquired Business continue to operate on systems acquired in the Transaction,
which could experience unplanned interruptions that may impact our operations;

• Our ability to maintain relationships with customers, employees or suppliers;

The effects of greater than anticipated competition requiring new pricing, marketing strategies or new product or service offerings and the risk that we
will not respond on a timely or profitable basis;

Reductions in the number of our access lines that cannot be offset by increases in HighSpeed lnternet (HSI) subscribers and sales of other products and
services;

• The effects of ongoing changes in the regulation of the communications industry as a result of federal and state legislation and regulation, or changes in

the enforcement or interpretation of such legislation and regulation;

The effects of any unfavorable outcome with respect to any current or future legal, governmental or regulatory proceedings, audits or disputes;

• The effects of changes in the availability of federal and state universal funding to us and our competitors;

• The effects of competition from cable, wireless and other wireline carriers;

Our ability to adjust successfully to changes in the communications industry and to implement strategies for growth;

• Continued reductions in switched access revenues as a result of regulation, competition or technology substitutions;

Our ability to effectively manage service quality in our territories and meet mandated service quality metrics;

• Our ability to successfully introduce new product offerings, including our ability to offer bundled service packages on terms that are both profitable to us
and attractive to customers;
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Item 2. Mana ement's Discussion and Anal sis of Financial Condition and Results of 0 erations

Forward-Lookin Statements

This quarterly report on Form 10-Q contams forward-looking statements that are sub)act to nsks and uncertainties that could cause actual results to differ
matenally from those expressed or imphed m the statements Statements that are not histoncal facts are forward-looking statements made pursuant to the safe
harbor provisions of the Pnvate Sccunties Litigation Reform Act of 1995 Words such as "beheve,*'anticipate," "expect" and similar expressions are

intended to identify forward-looking statements. Forward-looking statements (mcludmg oral representations) are only predicuons or statements of current
plans. which wc review continuously Forward-looking statcmcnts may differ from actual future results due to, but not limited to, and our future results may
be matenally affected by, potential nsks or uncertainties You should understand that it is not possible to predict or identify all potential nsks or
uncertmnties We note the followmg as a pamal hst.

Our ability to successfully mtegratc the operatiuns and systems of the Acquired Busmess mto Frontier*s existmg operauons and systems;

The nsk that the growth opponunities and cost synergies from the Transaction may not be fully reahzed or may take longer to reahze than expected,

Our indemnity obligation to Venzon for taxes which may be imposed upon them as a result of changes in ownership of our stock may discourage, delay
or prevent a third party from acquinng control of us dunng the two-year penod endmg July 2012 m a transaction that stockholders might consider
iavorablc;

The etfects of increased expenses incurred due to activities related to the mtegration of the Acquired Busmess.

Following the latest systems conversions, the remaining nine states of the Acquired Busmess contmue to operate on systems acquired in thc Transaction,
which could expenence unplanned mterruptions that may impact our operations.

Our abihty to mamtam relationships with customers, employees or supphers;

The etfects of greater than anticipated competnion requirmg new pncmg, marketmg strategies or new product or service offenngs and the nsk that wc

will not respond on a timely or profitable basis;

Reductions in the number of our access I mes that cannot be offset by increases m High-Spccd Internet (HSI) subscnbers and sales of other products and

services;

The eifects of ongoing changes m the regulation of the commumcations mdustry as a result of federal and state legislation and regulation, or changes m

the enforcement or mterpretation of such legislation and regulauon;

The effects of any unfavorable outcome with respect to any current or future legal, governmental or regulatory proceedings. audits or disputes,

The effects of changes m the availability of federal and state umversal fundmg to us and our competitors,

The etTects of competiuon from cable, wireless and other wirehne camers,

Our ability to adlust successfully to changes m the commumcations mdustry and to implement strategies for growth,

Contmued reductions m switched access revenues as a result of regulauon, competttion or technology substitutions;

Our abihty to effectively manage service quahty m our temtones and meet mandated servire quality metncs,

Our abihty to successfully introduce new product oiTenngs, mcludmg our abihty to offer bundled service packages on terms that are both profitable to us

and attractive to customers,
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Changesinaccountingpoliciesorpracticesadoptedvoluntarilyorasrequiredbygenerallyacceptedaccountingprinciplesorregulations;
• Ourabilitytoeffectivelymanageouroperations,operatingexpensesandcapitalexpenditures,andtorepay,reduceorrefinanceourdebt;
• Theeffectsofchangesinbothgeneralandlocaleconomicconditionsonthemarketsthatweserve,whichcanaffectdemandforourproductsand

services,customerpurchasingdecisions,collectabilityofrevenuesandrequiredlevelsofcapitalexpendituresrelatedtonewconstructionofresidences
andbusinesses;
Theeffectsoftechnologicalchangesandcompetitiononourcapitalexpendituresandproductandserviceofferings,includingthelackofassurancethat
ournetworkimprovementswillbesufficienttomeetorexceedthecapabilitiesandqualityofcompetingnetworks;
Theeffectsofincreasedmedical,retireeandpensionexpensesandrelatedfundingrequirements;

• Changes in income tax rates, tax laws, regulations or rulings, or federal or state tax assessments;

The effects of state regulatory cash management practices that could limit our ability to transfer cash among our subsidiaries or dividend funds up to the
parent company;

• Our ability to successfully renegotiate union contracts expiring in 2011 and thereafter;

Changes in pension plan assumptions and/or the value of our pension plan assets, which would require us to make increased contributions to the pension
plan in 2012 and beyond;

The effects of customer bankruptcies and home foreclosures, which could result in difficulty in collection of revenues and loss of customers;

Adverse changes in the credit markets or in the ratings given to our debt securities by nationally accredited ratings organizations, which could limit or
restrict the availability, or increase the cost, of financing;

Limitations on the amount of capital stock that we can issue to make acquisitions or to raise additional capital until July 2012;

Our ability to pay dividends on our common shares, which may be affected by our cash flow from operations, amount of capital expenditures, debt
service requirements, cash paid for income taxes and liquidity; and

The effects of severe weather events such as hurricanes, tornados, ice storms or other natural or man-made disasters.

Any of the foregoing events, or other events, could cause financial information to vary from management's forward-looking statements included in this
report. You should consider these important factors in evaluating any statement in this report on Form 10-Q or otherwise made by us or on our behalf. The
following information is unaudited and should be read in conjunction with the consolidated financial statements and related notes included in this report. We
have no obligation to update or revise these forward-looking statements, and do not undertake to do so.

Overview

See Note 3 of the Notes to Consolidated Financial Statements included in Part I, Item 1 of this report for a discussion of the Transaction.

As a result of the Transaction, the Company is the nation's largest communications services provider focused on rural areas and small and medium-sized
towns and cities in 27 states, and the nation's fifth largest Incumbent Local Exchange Carrier (ILEC), with approximately 5.4 million access lines, 1.7 million

broadband connections and 15,250 employees as of September 30, 2011.
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Changes m accounung pohcies or practices adopted voluntanly or as required by generally acccptcd accounung pnnciplcs or regulations,

Our abihty to effectively manage our operations, operatmg expenses and capital expenditures, and to repay, reduce or refinance our debt.

The effects of changes m both general and local economic conditions on the markets that we acne, which can atfect demand for our products and
services, customer purchasing decisions, collectabihty of revenues and required levels of capital expenditures related to new construcuon of residences
and busmcsscs,

The effects of technological changes and competition on our capital expenditures and product and service offenngs, includmg the lack of assurance that
our network improvements will be sufficient to meet or exceed the capabihtics and quahty of competing networks;

The elfects of mcreased medical, reuree and pension expenses and related funding requirements,

Changes in income tax rates, tax laws, regulauons or ruhngs, or federal or state tax assessments,

The effects of state regulatory cash management pracuces that could hmit our abihty to transfer cash among our subsidianes or dividend funds up to the
parent company;

Our ability to successfully renegotiate umon contracts expinng m 2011 and thereafter;

Changes in pension plan assumptions andror the value of our pension plan assets, which would require us to make mcreased contnbutions to the pension
plan in 2012 and beyond,

The effects of customer bankruptcies and home foreclosures, which could result in difficulty in collection of revenues and loss of customers,

Adverse changes in the credit markets or m the ratings given to our debt secunties by nationally accredited ratmgs orgammtionv, which could limit or
restnct the availabihty, or mcrease the cost, of financing;

Limnations on the amount of capital stock that we can issue to make acquisiuons or io raise additional capital until July 2012,

Our ability to pay dividends on our common shares, which may be alfected by our cash tlow from operationg amount of capital expenditures, debt
service requirements, cash paid for mcome taxes and hquidity, and

The effects of severe weather events such as humcanes, tornados, ice storms or other natural or man-made disasters.

Any of the foregomg events, or other events, could cause financial information to vary from management*s forward-looking statements mcluded m this
report. You should consider these important factors tn cvaluatmg any statement m this rcport on I'orm 10-Q or othcrwisc made by us or on our behalf The
followmg mformation is unaudited and should be read m conjunction with the consohdated financial statements and related notes mcluded m this report We
have no obhgauon to update or revise ihese forward-lookmg statements, and do not undenake to do so

Overview

See Note 3 of the Notes to Consohdated Fmancial Statements included m Part I, Item I of this report for a discussion of the Transaction

As a result of the Transaction, the Company is the nation*s largest commumcations services provider focused on rural areas and small and medium-steed
towns and cities in 27 states, and the nation's fttih largest Incumbent Local Exchange Camer (ILFCJ, with approximately 5 4 milhon access Imes, I 7 mt thon
broadband connections and 15,250 employees as of September 30, 2011
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PART 1. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Expected Cost Savings Resulting from the Transaction
Based on current estimates and assumptions, we expect to achieve significant cost savings as a result of the Transaction, principally (1) by leveraging the

scalability of our existing corporate administrative functions, information technology and network systems to cover certain former Acquired Business
functions and systems, (2) by in-sourcing certain functions formerly provided by third-party service providers to the Acquired Business and (3) by achieving

improved efficiencies and more favorable rates with third-party vendors.

We estimate that our annualized cost savings will reach approximately $600 million by midyear 2012 when the Acquired Business' network and information
technology systems and processes will be fully integrated with those of Frontier. We expect to achieve annualized cost savings of approximately $500 million

by the end of 2011. During 2010, we realized cost savings of approximately $140 million from this target list, as described above, primarily by the
elimination of costs related to the previous owner's centralized services applicable to the Acquired Business, in addition to a number of other cost reduction

initiatives including reduction in employees and contractors and migration of long distance services to a different carrier. Our third quarter 2011 savings from
the targeted initiatives list (which includes, but is not limited to, network cost savings, contractor reductions, cancellation or reduction of vendor services,
benefit changes and real estate savings) was approximately $18 million and combined with the savings achieved in 2010, and in the first half of 2011 of
approximately $30 million, equates to an annualized cost savings run rate of approximately $496 million. We do not expect to achieve significant cost

savings in the fourth quarter of 2011, as we will be focused on system conversions and related integration activities.

The foregoing future cost savings are based on our estimates and assumptions that, although we consider them reasonable, are inherently
uncertain. Significant business, economic, competitive and regulatory uncertainties and contingencies, all of which are difficult to predict and many of which
are beyond our control, may affect these expected cost savings. See "Forward Looking Statements" above. As a result, there can be no assurance that these or

any other future cost savings or synergies will actually be realized.

Regulatory Developments
On-October 27, 2011, the Federal Communications Commission (FCC) adopted an Order to reform both Intercarrier Compensation and the Federal Universal

Service High-Cost Fund. Intercarrier Compensation, which is the payment framework that governs how carriers pay to terminate traffic on other carriers'
networks, will transition over a number of years beginning in mid-2012 to a near zero rate. Carriers will be able to recover a portion of those revenues

through end user rates and other replacement support mechanisms. Additionally, the Order will adopt rules that classify Voice over Internet Protocol (VoIP)
traffic as interstate, will require VolP providers to pay interstate interconnection charges on a transitional basis, and will require all carriers terminating traffic

to provide appropriate call information, thus prohibiting so-called "phantom traffic". The Order will further preempt the states with regard to the regulation of
interconnection rates. The reform of the Universal Service Fund will shift the existing High-Cost portion of the fund from supporting voice services to

supporting broadband deployment in high-cost areas. The FCC has not yet released the full text of the Order, and it is highly likely that this Order will be
challenged by certain parties in court, so Frontier cannot predict the long-term impacts at this time but believes that this Order will provide a stable regulatory
framework to facilitate Frontier's ongoing focus on the deployment of broadband into its rural markets.
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMLtVICATIONS CORPORATION AND SUBSIDIARIES

Ex ected Cost Savin s Resultin from the Transaction
Based on current estimates and assumptions, we expect to achieve significant cost savmgs as a result of the Transaction, pnncipally (I) by Icveragmg the

scalability of our existmg corporate admmistrative funcuons, mformauon technology and network systems to cover ccnain former Acquired Business

functions and systems. (2) by m-sourcmg certam functions formerly provided by third-party service providcrs to the Acquired Busmess and (3) by achievmg

improved eAictcnctes and more favorable rates with third-party vendors.

We estimate that our annuahzed cost savings will reach approximately $600 milhon by midyear 2012 when the Acquired Business'etwork and mformation

technology systems and processes will be fully mtegrated with those of Frontier We expect to achieve annuahzed cost savmgs of approximately $500 milhon

by the end of 2011. During 2010, we reahzed cost savings of approximately $ 140 million from this target list, as described above, pnmanly by the

ehmination of costs related to the previous owner*s centrahzed services applicable to the Acquired Busmess, m addition to a number of other cost reducuon

minativcs including reduction m employees and contractors and migration of long distance services to a diifcrent earner Our third quarter 2011 savings from

the targeted mitiatives hst (which mcludes, but is not hmited to, network cost savmgs, contractor reductions, cancegation or reducuon of vendor services,

benefit changes and real estate savmgs) was approximately $ 18 milhon and combmed with the savings achieved m 2010, and in the first half of 2011 of

approximaiely $30 million, equates to an annualiz«d cost savmgs run rate of approximately $496 milhon We do not expect to achieve sigmiicant cost

savings in the fourth quaner of 2011, as we will be focused on system conversions and related mtegration activities

The foregomg future cost savings are based on our estimates and assumptions that, although we consider them reasonable, are inheremly

uncertain. Sigmficant busmess, economic, competitive and regulatory uncertainties and contingencies. all oi'which are difficult to predict and many of which

are beyond our control, may affect these expected cost savings See Forward Looking Statements" above As a result, there can be no assurance that. these or

any other future cost savings or syncrgies will actually bc reahzed

On October 27, 2011, the Federal Commumcanons Commission (FCC) adopted an Order to reform both Intercamer Compensation and the Federal Umversal

Service High-Cost Fund lntercamer Compensation, which is the payment framework that governs how camera pay to termmate traAic on other camera*

networks, will transinon over a number of years begmnmg m mid 2012 to a near zero rate. Camera will be able to recover a ponion of those revenues

through end user rates and other replacement support mechamsms. Additionally, the Order will adopt rules that classify Voice over Internet Protocol (VolP)

trai'fic as mterstate, wtll require VoIP providers to pay interstate mtcrconnection charges on a transitional basis, and will require all camera terminating traffic

to provide appropnate call mformation, thus prohibitmg so-called "phantom traAic" The Order will further preempt the states with regard to the regulauon of

interconnecuon rates. The reform of the Universal Service Fund will shift the existmg High Cost portion of the fund from supportmg voice services to

supportmg broadband deployment m high-cost areas. The FCC has not yet released the full text of the Order, and it is highly likely that this Order will be

challenged by certam parties m coun, so Frontier cannoi predict the long-term impacts at this time but beheves that this Order will provide a stable regulatory

framework to facilitate Frontier's ongoing focus on the deployment of broadband mto its rural markets
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PART 1. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

The following should be read in conjunction with Item 7. "Management's Discussion and Analysis of Financial Condition and Results of Operations"
included in our Annual Report on Form 10-K for the year ended December 31, 2010.

(a) Liquidity and Capital Resources

As of September 30, 2011, we had cash and cash equivalents aggregating $205.8 million (excluding restricted cash of $16 I. 1 million, representing funds set
aside for future broadband expansion and service quality initiatives). Our primary source of funds continued to be cash generated from operations. For the
nine months ended September 30, 2011, we used cash flow from operations and cash on hand to fund all of our cash investing and financing activities.

The consummation of the Transaction resulted in a combined company with significantly larger business operations and, consequently, greater working

capital, capital expenditure and other liquidity needs. Upon consummation of the Transaction, we assumed approximately $3.5 billion principal amount of

debt. As a result of our greater liquidity requirements, we entered into a new revolving credit facility which increased our line of credit to $750.0 million to
provide sufficient flexibility to meet our liquidity needs. As of September 30, 2011, we had not made any borrowings utilizing this facility.

Based on the level of debt incurred and the additional cash flows resulting from the Transaction, our capacity to service our debt has been significantly

enhanced as compared to our capacity immediately prior to the Transaction, although our overall debt increased. At September 30, 2011, the ratio of our net
debt to adjusted operating cash flow ("leverage ratio") was 3.17 times.

At September 30, 2011, we had a working capital deficiency of $198.4 million. We believe our operating cash flows, existing cash balances, and existing

revolving credit facility will be adequate to finance our working capital requirements, fund capital expenditures, make required debt payments, pay taxes, pay
dividends to our stockholders in accordance with our dividend policy, pay our acquisition and integration costs and capital expenditures, and support our
short-term and long-term operating strategies through 2011. However, a number of factors, including but not limited to, losses of access lines, pricing

pressure from increased competition, lower subsidy and switched access revenues, and the impact of the current economic environment are expected to reduce
our cash generated from operations. In addition, although we believe, based on information available to us, that the financial institutions syndicated under our
revolving credit facility would be able to fulfill their commitments to us, given the current economic environment, this could change in the future. As of
September 30, 2011, we had approximately $0.3 million of debt maturing during the last three months of2011 and approximately $94.0 million and $638.8
million of debt maturing in 2012 and 2013, respectively. See Note 8 of the Notes to Consolidated Financial Statements included in Part 1, Item 1 of this report
for a discussion of our fourth quarter 2011 refinancing which has substantially satisfied all 2011 and 2012 maturities.

In addition, the FCC and certain state regulatory commissions, in connection with granting their approvals of the Transaction, specified certain capital
expenditure and operating requirements for the acquired Territories for specified periods of time post-closing. These requirements focus primarily on certain
capital investment commitments to expand broadband availability to at least 85% of the households throughout the acquired Territories with minimum speeds
of 3 Mbps by the end of 2013 and 4 Mbps by the end of 2015. To satisfy all or part of certain capital investment commitments to three state regulatory

commissions, we placed an aggregate amount of $115.0 million in cash into escrow accounts and obtained a letter of credit for $190.0 million in
2010. Another $72.4 million of cash in an escrow account (with a balance of $62.8 million as of September 30, 2011 and with an associated liability of $30.7

million as of September 30, 2011) was acquired in connection with the Transaction to be used for service quality initiatives in the state of West Virginia. As
of September 30, 2011, $26.6 million had been released from escrow. In addition, as of this date, the letter of credit has been reduced to $100.0 million. The
aggregate amount of these escrow accounts and the letter of credit has decreased and will continue to decrease over time as Frontier makes the required capital

expenditures in the respective states.

Cash Flows provided by Operating Activities

Cash flows provided by operating activities improved $386.5 million, or 44%, for the nine months ended September 30, 2011 as compared with the prior year
period. The improvement was primarily the result of incremental cash flow from the Acquired Business.
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The foflowmg should be read in con)unction with Item 7 "Management's Discussion and Analysis of Fmancial Condition and Resuhs of Operations"
mc luded m our Annual Report on Form 10-K for the year ended December 31, 2010

(a) Li uidit and Ca ital Resources

As of September 30, 2011, we had cash and cash equivalents aggregatmg $205.8 miflion (excluding restnctcd cash of $ 16 I. I milhon, representing funds set

aside for future broadband expansion and service quahty imnatives). Our pnmary source of funds contmued to be cash generated from operations For the
mne months ended Scptcmber 30, 2011, we used cash flow from operations and cash on hand to fund afl of our cash mvesting and tinancmg activities

The consummation of the Transacuon resulted m a combmed company with significantly larger busmess operations and, consequently, greater working
capital, capital expenditure and other hquidity needs Upon consummation of thc Transaction, we assumed approximately $3 5 biflion pnncipal amount of
debt As a result of our greater hquidity requircmcnts, we entered mto a new revolving credit famlity which increased our Ime of credit to $750 0 miflion to
provide suflicient flexibihty to meet our liquidrty needs As of September 30, 2011, we had not made any borrowings utihzmg this facihty

Based on the level of debt incurred and the additional cash flows resultmg from the Transaction, our capamty to service our debt has bccn signiticantly
enhanced as compared to our capacity immediately poor to the Transaction, although our overall debt increased. At September 30, 2011. the ratio of our net
debt to adjusted operating cash flow ('*leverage ratio") was 3.17 times

At September 30, 2011, we had a working capital deficiency of $ 1984 million. Wc bcheve our operating cash flows, exisung cash balances, and existmg
revolving credit facility will be adequate to finance our working capital requirements, fund capital expenditures, make required debt payments, pay taxes, pay
dividends to our stockholders m accordance with our dividend pohcy, pay our acquisition and mtegration costs and capital expenditures, and support our
shou-term and lang-term operatmg strategies through 2011 1lowever, a number of factors, mcludmg bui not limited to, losses of access hnes, pncmg
pressure from mcreased competition, lower subsidy and switched access revenues. and thc impact of the current economic environment are expected to reduce
our cash generated fiom operations. In addition, although we beheve, based on mformation available to us, that the finanmal insututions syndicated under our
revolvmg credit facility would be able to fulfill their commitments to us, given the current economic environment, this could change in the fuiure As of
September 30, 2011, we had approximately $0 3 milhon of debt matunng dunng the last three months of 2011 and approximately $94 0 milhon and $638.8
miflion of debt matunng m 2012 and 2013, respectively See Note 8 of the Notes to Consolidated Fmancial Statements mcluded m Part I, Item I of this report
for a discussion of our fourth quarter 2011 refinancmg which has substanually satislied afl 2011 and 2012 matunties

ln addition, thc FCC and cenam state regulatory commissions, m connection with grantmg their approvals of the Transaction, specilied certam capital
expenditure and operatmg requirements for the acquired Temtories &or specified penods of time post-closing These requirements focus pnmanly on certam
capilal mvestment commitments to expand broadband availability to at least 85% of the households throughout the acquired Temtones with minimum speeds
of 3 Mbps by the end of 2013 and 4 Mbps by the cnd of 20I5. To satisfy all or part of certain capital mvestment commitments to three state regulatory
commissions, we placed an aggregate amount of $ 115.0 milhon in cash into escrow accounts and obtained a letter of credit for $ 190.0 milhon m

2010 Another $72 4 million of cash in an escrow account (with a balance of $62.8 milhon as of September 30, 2011 and with an associated habihty of $30 7

milhon as of September 30, 2011) was acquired m connection with the Transaction to be used for service quahty miuatives in the state of West Virginia. As
of September 30, 2011. $ 26 6 million had been released from escrow ln addition, as of this date, thc lener of credit has been reduced to $ 100 0 milhon Thc
aggregate amount of these escrow accounts and the lener of credit has decreased and will continue to decrease over time as Frontier makes the required capital
expenditures m the respective states.

Cash Flows resided b eratm Activiues

Cash flows provided by operatmg activiues improved $386.5 milhon, or 44%, for the nine months ended September 30, 2011 as compared with the pnor year
penod The improvement was pnmanly the result of incremental cash flow from the Acquired Busmess.

24



Wcexpectthatwcwillhavenocashtaxpayments,netofrefunds,forthefullyearof201I. Our20I1cashtaxestimatereflectsthecontinuedimpactofbonus
depreciationinaccordancewiththeTaxRelief,UnemploymentInsuranceReauthorization,andJobCreationActof2010.Wereceivedrefunds(netofcash
taxespaid)of$16.2millionduringthefirstninemonthsof2011.
Inthethirdquarterof2011,theCompanycontributedfouradministrativepropertiesappraisedat$58.1milliontoitsqualifieddefinedbenefitpension
plan.TheCompanyisleasingbackthepropertiesfromitspensionplanfor15yearsatacombinedaggregateannualrentofapproximately$5.8million.The
propertiesaremanagedonbehalfofthepensionplanbyanindependentfiduciary,andthetermsoftheleaseswerenegotiatedwiththefiduciaryonanarm's-
lengthbasis.
InconnectionwiththeTransaction,theCompanycontinuestoundertakeavarietyofactivitiestoplanandimplementsystemsconversionsandother
initiatives.AsaresultoftheTransaction,theCompanyincurred$100.9millionofcostsrelatedtointegrationactivitiesduringthefirstninemonthsof2011,
ascomparedto$125.9millionofacquisitionandintegrationcostsduringthefirstninemonthsof2010.

Cash Flows used by Investin_ Activities

Capital Expenditures
For the nine months ended September 30, 2011 and 2010, our capital expenditures were $699.2 million (including $62.6 million of integration-related capital

expenditures) and $330.3 million (including $77.9 million of integration-related capital expenditures), respectively. Capital expenditures in 2011 and 2010
included $502.9 million and $104.4 million, respectively, associated with the Acquired Business. We continue to closely scrutinize all of our capital projects,

emphasize return on investment and focus our capital expenditures on areas and services that have the greatest opportunities with respect to revenue growth
and cost reduction. We anticipate capital expenditures for business operations to be approximately $750 million to $780 million for 2011 related to our

Frontier legacy properties and the Acquired Business.

In connection with the Transaction, the Company continues to undertake a variety of activities to plan and implement systems conversions and other
initiatives. As a result of the Transaction, the Company incurred $62.6 million and $77.9 million of capital expenditures related to these integration activities

during the first nine months of2011 and 2010, respectively.

Acquisitions
On July 1, 2010, Frontier issued common shares with a value of $5.2 billion and made payments of $105.0 million in cash as consideration for the Acquired
Business. In addition, as part of the Transaction, Frontier assumed approximately $3.5 billion in debt.

Cash Flows used by FinancinR Activities

Debt Reduction
During the first nine months of 2011 and 2010, we retired an aggregate principal amount of $79.0 million and $6.3 million, respectively, of debt consisting of
$78.2 million and $2.1 million, respectively, of senior unsecured debt and $0.8 million and $4.2 million, respectively, of rural utilities service loan contracts.

We may from time to time repurchase our debt in the open market, through tender offers, exchanges of debt securities, by exercising rights to call or in

privately negotiated transactions. We may also refinance existing debt or exchange existing debt for newly issued debt obligations.

Credit Facility
We have a $750.0 million revolving credit facility (the Credit Facility). As of September 30, 2011, we had not made any borrowings utilizing this

facility. The terms of the Credit Facility are set forth in the Credit Agreement, dated as of March 23, 2010, among the Company, the Lenders party thereto,
and JPMorgan Chase Bank, N.A., as Administrative Agent (the Credit Agreement). Associated facility fees under the Credit Facility will vary from time to
time depending on the Company's credit rating (as defined in the Credit Agreement) and were 0.625% per annum as of September 30, 2011. The Credit
Facility is scheduled to terminate on January 1, 2014. During the term of the Credit Facility, the Company may borrow, repay and reborrow funds, and may
obtain letters of credit, subject to customary borrowing conditions. Loans under the Credit Facility will bear interest based on the alternate base rate or the

adjusted LIBOR rate (each as determined in the Credit Agreement), at the Company's election, plus a margin specified in the Credit Agreement based on the
Company's credit rating. Letters of credit issued under the Credit Facility will also be subject to fees that vary depending on the Company's credit rating. The
Credit Facility will be available for general corporate purposes but may not be used to fund dividend payments.
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9'c cxpcct that v c will have no cash tax paynicnts, nci of refunds, for the lull year of 2011. Our 2011 cash tax csumatc reflects:hc contmucd impact ofbonus

depreciation m accordance with the Tax Rehef, Unemployment Insurance Reauthonzation, and Job Creation Act of 2010 We received refunds (net of cash

taxes paid) of $ 16 2 milhon dunng the first mne months of 2011.

ln the third quarter of 2011, the Company contnbuted four admmistrative properties appraised at $58.1 milhon to its quahfied defined benefit pension

plan. The Company is leasmg back the properties from its pension plan for 15 years at a combmed aggregate annual rent of approximately $5.8 milhon The

properties are managed on behalf of the pension plan by an mdependcnt fiduciary. and the terms of the leases were negotiated with the fiduciary on an arm'

length basis

ln connection with the Transaction, the Company contmues to undertake a vanety of activities to plan and implement systems conversions and other

mitianves As a result of the Transaction, the Company mcurred $ 100 9 milhon of costs related to integration activiues dunng the lirst mne months of 2011,

as compared to $ 125.9 million of acquisition and mtegration cost~ dunng thc tirst mne months of 2010

Cash Flows used b lnvestm Activnies

For the nine months ended September 30, 2011 and 2010, our capital expenditures were $699.2 milhon (mcluding $62 6 million of mtegrauon—related capital

expenditures) and $330.3 million (includmg $77.9 million of mtegration-related capital expenditures), respectively Capital expenditures in 2011 and 2010

mcluded $502 9 milhon and $ 104.4 million, respecuvely, associated with the Acquired Busmess. We contmue to closely scrutinize all of our capital pro)acts,

emphasize return on investment and focus our capital expenditures on areas and servwes that have the greatest opportumties with respect to revenue growth

and cost reduction We anucipatc capital expenditures for busmess operations to be approximately $750 milhon to $780 milhon for 2011 related to our

Frontier legacy properties and the Acquired Business

In connection with the Transaction, the Company continues to undertake a vanety of activities to plan and implement systems conversions and other

miuatives. As a result of the Transaction, the Company mcurred $62.6 milhon and $77.9 million of capital expenditures related to these integration activities

dunng the first mne months of 2011 and 2010, respecnvely

Acvfirrslrions
On July I, 2010, Frontier issued common shares with a value of $5.2 bilhon and made payments of $ 105.0 milhon m cash as consideration for the Acqutred

Busmess In addition, as part ofihe Transaction, Frontier assumed approximately $ 3 5 bilhon in debt

Cash Flows usedb Fmanmn Acuvities

Debi Reduction
Dunng the lirst nine months of'2011 and 2010, we reured an aggregate pnncipal amount of $79 0 milhon and $6 3 million. respectively, of debt consisting of

$78 2 milhon and $2 I milhon, respectively, of senior unsecured debt and $0 8 milhon and $4 2 milhon, respectively. of rural utilities service loan contracts

We may from time to time repurchase our debt m the open market, through tender offers, exchanges of debt secunties. by cxercivmg nghts to call or m

pnvately negotiated transactions We may also refinance existing debt or exchange exisnng debt for newly issued debt obligations.

We have a $750.0 million revolving credit facihty (the Credit Facihty). As of September 30, 2011, we had not made any borrowings utihzmg this

facihty The terms of the Credit Famhty arc set forth m the Credit Agreement, dated as of March 23, 2010. among the Company, the Lenders party thereto,

and JPMorgan Chase Bank. N A., as Admmistrativc Agent (the Credit Agreement). Associated facility fees under the Credit Facihty will vary from time to

time dependmg on the Company's credit rating (as defined m the Credit Agreement) and were 0625c% per annum as of September 30, 2011 The Credit

Facihty is scheduled to tcrmmate on January I, 2014 Dunng the term of the Credit Facihty, thc Company may borrow, repay and reborrow funds, and may

obtain letters of credit, sub)act to customary borrowmg conditions. Loans under the Credit Facility will bear mterest based on the alternate base rate or the

adjusted LIBOR rate (each as detemnned in the Credit Agreement), at the Company's election, plus a margm specified m the Credit Agreement based on the

Company*s credit ratmg. Letters of credit issued under the Credit Facility will also be sub)act to fees that vary dependmg on the Company*s credit ratmg The

Credit Facility will be available for general corporate purposes but may not be used to fund dividend payments
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Letter o['Credit Facilitv
We also have a $100.0 million unsecured letter of credit facility. The terms of the letter of credit facility are set forth in a Credit Agreement, dated as of

September 8, 2010, among the Company, the Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank), as Administrative Agent and
Issuing Bank (the Letter of Credit Agreement). An initial letter of credit for $190.0 million was issued to the West Virginia Public Service Commission to
guarantee certain of our capital investment commitments in West Virginia in connection with the Transaction. The initial commitments under the Letter of
Credit Agreement expired on September 20, 2011, with the Bank exercising its option to extend $100.0 million of the commitments to September 20,
2012. The Company is required to pay an annual facility fee on the available commitment, regardless of usage. The covenants binding on the Company
under the terms of the Letter of Credit Agreement are substantially similar to those in the Company's other credit facilities, including limitations on liens,

substantial asset sales and mergers, subject to customary exceptions and thresholds.

Covenants
The terms and conditions contained in our indentures, the Credit Agreement and the Letter of Credit Agreement include the timely payment of principal and
interest when due, the maintenance of our corporate existence, keeping proper books and records in accordance with U.S. GAAP, restrictions on the
incurrence of liens on our assets, and restrictions on asset sales and transfers, mergers and other changes in corporate control. We are not subject to

restrictions on the payment of dividends either by contract, rule or regulation, other than that imposed by the General Corporation Law of the State of
Delaware. However, we would be restricted under the Credit Agreement and the Letter of Credit Agreement from declaring dividends if an event of default

has occurred and was continuing at the time or would result from the dividend declaration.

The Credit Facility and our $575.0 million senior unsecured term loan entered into on October 14, 2011 (see Note 8 of the Notes to Consolidated Financial
Statements included in Part I, Item 1 of this report), each contain a maximum leverage ratio covenant. Under those covenants, we are required to maintain a

ratio of (i) total indebtedness minus cash and cash equivalents (including restricted cash) in excess of $50.0 million to (ii) consolidated adjusted EBITDA (as
defined in the agreements) over the last four quarters no greater than 4.50 to 1.

The Credit Facility, the Letter of Credit Facility and certain indentures for our senior unsecured debt obligations limit our ability to create liens or merge or
consolidate with other companies and our subsidiaries' ability to borrow funds, subject to important exceptions and qualifications.

As of September 30, 2011, we were in compliance with all of our debt and credit facility covenants.

Dividends
We intend to pay regular quarterly dividends. Our Board of Directors has set the annual cash dividend rate at $0.75 per share, subject to applicable law and
within the discretion of our Board of Directors. Our ability to fund a regular quarterly dividend will be impacted by our ability to generate cash from

operations. The declarations and payment of future dividends will be at the discretion of our Board of Directors, and will depend upon many factors,
including our financial condition, results of operations, growth prospects, funding requirements, applicable law, restrictions in agreements governing our
indebtedness and other factors our Board of Directors deems relevant.

O['['-Balance Sheet Arrangements
W-e do not maintain any off-balance sheet arrangements, transactions, obligations or other relationships with unconsolidated entities that would be expected to

have a material current or future effect upon our financial statements.

Critical Accounting Policies and Estimates
We review all significant estimates affecting our consolidated financial statements on a recurring basis and record the effect of any necessary adjustment prior
to their publication. Uncertainties with respect to such estimates and assumptions are inherent in the preparation of financial statements; accordingly, it is
possible that actual results could differ from those estimates and changes to estimates could occur in the near term. The preparation of our financial
statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at
the date of the financial statements, the disclosure of contingent assets and liabilities, and the reported amounts of revenue and expenses during the reporting

period. Estimates and judgments are used when accounting for allowance for doubtful accounts, impairment of long-lived assets, impairment of intangible
assets, depreciation and amortization, pension and other postretirement benefits, income taxes, contingencies and purchase price allocations, among others.
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We also have a $ 100.0 milhon unsecured letter of credit facihty. The terms of the letter of credit facihty are set forth m a Credit Agreement. dated as of

September 8. 2010, among the Company, the Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank), as Administrative Agent and

Issuing Bank (the Letter of Credit Agreement) An mitial letter of credit for $ 190.0 million was i~sued to the West Vtrgtma Pubhc Service Commission to

guarantee certain of uur capital investment commnments m West Vtrgmia m connection with the Transaction The mitial commitments under the Letier of

Credit Agreement expired on September 20, 2011, wrth the Bank exercismg tts option to extend $ 100 0 milhon of the commitments to September 20,

2012. The Company is required to pay an annual farihty fee on the available commitment, regardless of usage The covenants binding on the Company

under the terms of the Letter of Credit Agreement arc substantially similar to those m the Company'v other credit famhtiev, mcludmg limitations on hens,

substantial asset sales and mergers, subject to customary exceptions and thresholds.

Covenants
The terms and conditions contamed m our indentures, the Credn Agreement and the Letter of Credit Agreement mclude the timely payment of prmcipal and

mterest when duc. the maintenance of our corporate existence, keeping proper books and records m accordance with U.S GAAP, restnctions on the

incurrence of hens on our assets, and restrtctions on asset sales and transfers, mergers and other changes m corporate control We are not sublect to

restrtctions on the payment of dividends either by contract, rule or regula»on, other than that imposed by the General Corporation Law of the State of

Delaware. However, we would be restrtcted under the Credit Agreement and the Letter of Credit Agreement from declanng dividends if an event of default

has occurred and was contmumg at thc time or would result from the dwidend declaration

The Credit Facility and our S575 0 milhon senior unsecured term loan entered mto on October 14, 2011 (see Note 8 of the Notes to Consohdated Financial

Statements mcluded m Part I, Item I of this report), each contain a maximum leverage rauo covenant Under those covenants, we are required to maintam a

ratio of (i) total indebtedness minus cash and cash equivalents (mcludmg restricted cash) in excess of $50.0 milhon to (ii) consohdated ad)usted EBITDA (as

defined m the agreements) over the last four quarters no greater than 4 50 to l.

The Credit Facility, the Letter of Credit Facility and certain indentures for our senior unsecured debt obligations hmit our ability to create hens or merge or

con so hdate with other companies and our subsidianes'bihty to borrow funds, sub) ect to important exceptions and quahfications.

As of September 30, 2011, we were m comphance with all of our debt and credit famhty covenants

Divrdends
We intend to pay regular quarterly dividends Our Board of Directors has set the annual cash dividend rate at $0.75 per share, subject to apphcable law and

withm the discretion of our Board of Directors Our ability to fund a regular quarterly dividend will be impacted by our abihty to generate cash from

operations The declarations and payment of future dividends wdl be at the discreuon of our Board of Directors, and will depend upon many factors,

mcludmg our financial condition, results of operations, growth prospects, fundmg requirements, apphcable law, restncuons in agreements govemmg our

mdebtedness and other factors our Board of Directors deems relevant

0 -Balance Sheet Arran ements
We do not maintain any off-balance sheet arrangements. transactions, obligations or other relauonships with unconsolidated entities that would be expected to

have a matertal current or future effect upon our financial statements.

Craicat Acroontm Polrcres and Estimates
We review all sigmficant estimates affecting our consolidated financial statements on a recumng basis and record the effect of any necessary adjustment pnor

to their pubhcation. Uncertainties with respect to such esnmates and assumpnons arc inherent m the preparation of financial statements, accordmgly, it is

possible that actual results could differ from those estimates and changes to estimates could occur in the near term The preparation ol our financial

statements in conformity with U S CiAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at

the date of the financial statements, the disclosure of contingent assets and habilities, and the reported amounts of revenue and expenses dunng the reportmg

penod Fstimates and ludgments are used when accounting for allowance for doubtful accounts, impairment of'ong-hved assets, impairment of mtangible

assets. deprectanon and amorttzatton, pension and other postretirement benefits, mcome taxes, contmgencies and purchase prtce allocations, among others
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ManagementhasdiscussedthcdevelopmentandselectionofthesccriticalaccountingcstimatcswiththcAuditCommittee of our Board of Directors and our
Audit Committee has reviewed our disclosures relating to such estimates.

There have been no material changes to our critical accounting policies and estimates from the information provided in Item 7. "Management's Discussion

and Analysis of Financial Condition and Results of Operations" included in our Annual Report on Form 10-K for the year ended December 31,2010.

New Accounting Pronouncements
There were no new accounting standards that were adopted by the Company during the first nine months of2011.

Fair Value Measurements
In May 2011, the FASB issued Accounting Standards Update No. 2011-04 (ASU 2011-04), "Fair Value Measurements: Amendments to Achieve Common
Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs'" (ASC Topic 820). ASU 2011-04 changes the wording used to describe

many of the requirements in U.S. GAAP for measuring fair value and for disclosing information about fair value measurements to ensure consistency between
U.S. GAAP and IFRS. ASU 2011-04 also expands the disclosures for fair value measurements that are estimated using significant unobservable (Level 3)

inputs. This new guidance is to be applied prospectively, and is effective for interim and annual periods beginning after December 15, 2011. We do not
expect the adoption of ASU 2011-04 to have a material impact on our financial position, results of operations or cash flows.

Presentation o['Comprehensive lncome
In June 2011, the FASB issued Accounting Standards Update No. 2011-05 (ASU 2011-05), "Comprehensive Income: Presentation of Comprehensive

Income," (ASC Topic 220). ASU 2011-05 eliminates the option to report other comprehensive income and its components in the statement of changes in
equity. ASU 2011-05 requires that all non-owner changes in stockholders' equity be presented in either a single continuous statement of comprehensive
income or in two separate but consecutive statements. This new guidance is to be applied retrospectively, and is effective for interim and annual periods

beginning after December 15,2011. We do not expect the adoption of ASU 2011-05 to have a material impact on our financial position, results of operations
or cash flows.

Testing Goodwill ['or Impairment
On September 15, 2011, the FASB ratified ASU No. 2011-08 (ASU 2011-08), "Intangibles-Goodwill and Other (Topic 350): Testing Goodwill for
Impairment." ASU 2011-08 permits an entity to first assess qualitative factors to determine whether it is more likely than not (a likelihood of more than 50

percent) that the fair value of a reporting unit is less than its carrying amount. After assessing qualitative factors, if an entity determines that it is not more
likely than not that the fair value of the reporting unit is less than its carrying amount, no further testing is necessary. If an entity determines that it is more
likely than not that the fair value of the reporting unit is less than its carrying value, then the traditional two-step goodwill impairment test must be
performed. The Company plans to perform its annual impairment test during the fourth quarter ending December 31,2011. While ASU 2011-08 is effective
for annual and interim goodwill impairment tests performed for fiscal years beginning after December 15, 2011, early adoption is permitted. The Company is

currently evaluating the impact of ASU 2011-08 on its future goodwill impairment tests and early adoption is under consideration.
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Managcmcn'. has discussed thc devclopmcnt and selccuon of ihcsc cancel accounnng csumatcs with ',hc Audit Commmcc of our Board of Directors and our

Audit Commntee has reviewed our disclosures relating to such estimates

There have been no matenal changes to our cntical accounting polimes and estimates (rom thc mformanon provided m Item 7 *'Management's Discussion

and Analysis of I'mancial Condition and Results of Operations*'ncluded m our Annual Report on Form )0-K for the year ended December 31, 2010.

New dccoanrm Pronoancemenis
There were no ncw accountmg standards that werc adopted by thc Company dunng the first mnc months of 2011

Fair Value Measurenrenrs
In May 20( I, the FASB issued Accountmg Standards Update No 20(1-04 (ASU 2011-04), "Fair Value Measurements: Amendments to Achieve Common

Fair Value Measurement and Disclosure Requirements in U S GAAP and IFRSs" (ASC Topic 820) ASU 20(1-04 changes the wordmg used to descnbe

many of the requirements in U S CiAAP for measunng fair value and for disclosing mformauon about fair value measurements to ensure consistency between

U S GAAP and IFRS. ASU 2011-04 also expands the disclosures for fair value measurements that are estimated usmg sigmficant unobservable (Level 3)

mputs This new guidance is to be apphed prospecuvely, and is effective for mterim and annual penods beginmng after December 15, 2011 We do not

expect the adoption o(ASU 2011-04 to have a material impact on our financial posnion. results of operations or cash flows

Presen(ailon o Com rehensive Jncome
In June 20(l, the FASB issued Accounting Standards Update No. 20(1-05 (ASU 2011-05), "Comprehensive Income: Presentation of Comprehensive

Income," (ASC Topic 220) ASU 2011-05 ehminates the option to repon other comprehensive income and its components tn the siatement of changes m

equity ASU 2011-05 requires that all non-owner changes m stockholders'quity be presented m either a single continuous statement of comprehensive

mcome or in two separate but consecutive statements This new guidance is to be applied retrospecnvcly, and is effective for mtenm and annual penods

begmning after December 15, 2011 We do not expect the adoption of ASU 2011-05 to have a matenal impact on our financial position, results of operations

or cash flows.
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On September 15, 20( I, the FASB ratified ASU No 20((-08 (ASU 2011-08), '*Intangibles-Goodwill and Other (Topic 350) Testing Goodwill for

Impairment." ASU 2011-08 permits an entity to first assesv qualitative factors to determine whether it is more likely than not (a hkehhood of more than 50

percent) that the fair value of a reportmg unit is less than its carrymg amount After assessing qualitative factors, if an entity determmes that it is not more

hkely than not that the fair value of the reportmg unit is less than its carrymg amount, no further tesnng is necessary If an entity determines that it is more

hkely than not that the fair value of the reporting unit is less than its carrying value, then the tradinonal two-step goodwill impanment test must be

performed The Company plans to perform its annual impairment test dunng the fourth quarter ending December 31, 2011. While ASU 2011-08 is effective

for annual and intenm goodwill impainncnt tests performed for fiscal years beginning after December 15, 2011, early adopnon is permitted. The Company is

currently evaluating the impact of ASU 2011-08 on its future goodwill impairment tests and early adoption is under consideration
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PART !. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

(b) Results of Operations

Effective July l, 2010, the Company's scope of operations and balance sheet capitalization changed materially as a result of the completion of the
Transaction. Historical financial and operating data presented for Frontier is not indicative of future results and includes the results of operations of the
Acquired Business from the date of acquisition on July 1, 2010. The financial discussion and tables below include a comparative analysis of our results of
operations on a historical basis for our Frontier operations as of and for the three and nine months ended September 30, 2011 and 2010, which includes the
results of operations of the Acquired Business for the three months ended September 30, 2011 and 2010, and the nine months ended September 30, 2011. The
variance explanations discussed below for the nine months ended September 30, 2011 and 2010 include a separate amount for the additional six months of

revenue and operating expenses related to the operating results of the Acquired Business in 2011. Certain analyses of revenue and operating expenses may
refer to the results &the Frontier legacy operations, which excludes the Acquired Business.

REVENUE

Revenue is generated primarily through the provision of local, network access, long distance, data, video and internet services. Such revenues are generated
through either a monthly recurring fee or a fee based on usage at a tariffed rate and revenue recognition is not dependent upon significant judgments by
management, with the exception of a determination of a provision for uncollectible amounts.

Revenue for the three months ended September 30, 2011 decreased $112.0 million, or 8%, to $1,290.9 million as compared with the three months ended
September 30, 2010. Revenue for the nine months ended September 30, 2011 increased $I,520.9 million, or 62%, to $3,959.9 million as compared with the
nine months ended September 30, 2010. Excluding additional revenue of $1,667.1 million attributable to the Acquired Business for the six months ended

June 30, 2011, our revenue for the nine months ended September 30, 2011 decreased $146.2 million, or 6%, as compared to the nine months ended September
30, 2010. This decline during the first nine months of 2011 is a result of decreases in the number of residential and business customers, switched access, video
and directory revenue, partially offset by a $20.6 million, or 3%, increase in data and intemet services revenue, each as described in more detail below.

Revenues from data and internet services such as HSI for the third quarter of 2011 as compared to the third quarter of 2010 grew and increased as a
percentage of total revenues and revenues from voice services like local and long distance services and from switched access and subsidy (including federal
and state subsidies) declined and decreased as a percentage of our total revenues.

Switched access and subsidy revenue of $148.0 million represented 11% of our revenues for the third quarter ended September 30, 2011. Switched access
revenue was $74.5 million for the third quarter ended September 30, 2011, or 6% of our revenues, down from $89.1 million, or 6% of our revenues, for the
third quarter ended September 30, 2010. We expect declining revenue trends in switched access and subsidy revenue during the remainder of 2011.

Change in the number of our access lines is one metric that is important to our revenue and profitability. We lost access lines primarily because of changing
consumer behavior (including wireless substitution), economic conditions, changing technology, competition, and by the loss of second lines upon the
addition of HSI service. Our Frontier legacy operations lost approximately 86,500 access lines (net) during the nine months ended September 30, 2011, or 6%
on an annual basis, comparable to the 94,300 access lines (net) lost during the nine months ended September 30, :2010, or 6% on an annual basis. The
Acquired Business lost approximately 285,300 access lines (net) during the nine months ended September 30, 2011, or 10% on an annual basis. Economic
conditions and/or increasing competition could make it more difficult to sell our bundles, and cause us to increase our promotions and/or lower our prices for
our products and services, which would adversely affect our revenue, profitability and cash flows.

During the nine months ended September 30, 2011, the Company added approximately 35,900 HSI subscribers (net). During the first quarter of 2011, the
Company announced a price increase implemented in April 2011 for FiOS video customers in the state of Indiana who are on month-to-month plans. While
the Company implemented a number of retention promotions, losses of FiOS video customers occurred during each of the first three quarters of 2011, as did
the loss of FiOS data customers, although the absolute number of losses declined in the third quarter. During the first nine months of 2011, we lost
approximately 12,800 FiOS data customers and added approximately 48,700 other HSI subscribers. In connection with the Transaction, the Company agreed

to focus primarily on certain capital investment commitments to expand broadband availability and speeds. The Company plans to significantly expand
broadband availability and speed over the next several years. We expect to continue to increase HSI subscribers during the remainder of2011.

28

PART L FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Effective July I, 2010, the Company's scope of operations and balance sheet capitalizauon changed matertally as a result of thc completion of the
Transaction Histortcal finanmal and operatmg data presented for Frontier is not mdicative of future results and includes thc results of operauons of the
Acquired Busmess from the date of acquisition on July I, 2010. The financial discussion anil tables below include a comparative analysis of our results of
operations on a hwtortcal basis for our Frontier operations as of and for the three and nme months ended September 30, 2011 and 2010, which mcludes the
results of opcrauons of the Acquired Business for the three months ended Scptcmber 30, 2011 and 2010, and the nine months ended September 30, 2011 The
vartance explanations discussed below for the mne months ended September 30, 2011 and 2010 mclude a separate amount for the additional six months of
revenue and operatmg expenses related to the operatmg results of the Acquired Busmess m 2011 Certam analyses of re~anus and operatmg expenses may
refer to the results of the Frontier legacy operations, which excludes the Acquired Busmess.

REVENUE

Revenue is generated prtmartly through the provision of local, network access, long distance, data, video and mtemet services Such revenues are generated
through either a monthly recutrtng fee or a fee based on usage at a tartffed rate and revenue recogmtion» not dependent upon significant Judgments by
management, with the exception of a determination of a provision for uncollectible amounts.

Revenue for thc three months ended September 30, 2011 decreased $ 112.0 milhon, or 8%, to $ 1,290 9 milhon tw compared with the thrcc months ended
September 30, 2010 Revenue for the mne months ended September 30, 2011 mcreased $ 1,520 9 milhon, or 62%, to $3,959.9 milhon as compared with the
mne months ended September 30, 2010 Excluding additional revenue of $ 1,667.1 million attributable to the Acquired Business for the six monihs ended
June 30, 2011, our revenue for the nine months ended September 30, 2011 decreased $ 146 2 milhon, or 6%, as compared to the mne months ended September
30, 2010. This decl me durmg the first nme months of 2011 is a result of decreases m the number of residential and busmess customers, switched access, video
and directory revenue, partially otYset by a $20 6 million, or 3%, mcrease m data and mtemet services revenue. each as described in more detail below

Revenues from data and internet services such as HSI for the third quarter of'011 as compared to the third quarter of 2010 grew and increased as a
percentage of total revenues and revenues from voice services like local and long distance services and from switched access and subsidy (includmg federal
and state subsidies) dechned and decreased as a percentage of our total revenues.

Switched access and subsidy revenue of $ 148 0 milhon represented 11% of our revenues for the third quarter ended September 30. 2011. Switched access
revenue was $74 5 million for the third quarter ended September 30, 2011, or 6% of our revenues, down from $89.1 million, or 6% of our revenues, for the
third quarter ended September 30, 2010. We expect declining revenue trends m switched access and subsidy revenue durtng thc remamder of 2011

Change m the number of our access hnes is one metrtc that is important to our revenue and protitabihty. We lost access imes pnmartly because of changmg
consumer behavior (mcludmg wireless substituuon), economic conditions, changing technology, compeution, and by the loss of second hncs upon the
addition of HSI service. Our Frontier legacy operations lost approximately 86,500 access I mes (net) durtng the mne months ended Septcmbcr 30, 2011. or 6%
on an annual basis, comparable to the 94,300 access Imes (net) lost durtng the nme months ended September 30, 2010, or 6% on an annual basis The
Acquired Busmess lost approximately 285,300 access hnes (net) durtng ihe nine months ended September 30, 2011, or 10% on an annual basis Economic
conditions and/or mcrcasmg compention could make it more difficult to sell our bundles, and cause us to increase our promotions and/or lower our prtccs for
our products and services, which would adversely affect our revenue, profitability and cash (iowa

Durtng the mnc months ended September 30, 2011, the Company added approximately 35,900 HSI subscrtbers (net) Durtng the first quarter of 2011, the
Company announced a prtce mcrease implemented in Aprtl 2011 for FiOS video customers in the state of indiana who are on month-to-month plans While
the Company implemented a number of retention promotions, losses of FiOS video customers occurred dunng each of the first three quarters of 2011, as did
the loss of FiOS data customers, although the absolute number of losses dcchncd in the third quarter. Durtng the i)rat mne months of 2011, wc lost
approximately 12,800 FiOS data customers and added approximately 48,700 other HSI subscrtbem In connection with thc Transaction, the Company agreed
to focus prtmartly un certain capital investmem commnments to expand broadband availabihty and speeds. The Company plans to sigmficantly expand
broadband availabihty and speed over the next several years. We expect to contmue to mcrease HSI subscribers durtng the remamder of 2011



While thc number of access lines is an important metric to gauge certain revenue trends, it is not necessarily the best or only measure to evaluate our
business. Management believes that customer counts and understanding different components of revenue is most important. For this reason, presented in the
table titled "Other Financial and Operating Data" below is an analysis that presents customer counts, average monthly revenue, products per customer,
percentage of customers on price protection plans and chum. It also categorizes revenue into customer revenue (residential and business) and regulatory
revenue (switched access and subsidy revenue). Despite the 10% decline in residential customers and the 8% decline in total access lines, customer revenue

(all revenue except switched access and subsidy revenue) declined in the third quarter of2011 by 7 percent as compared to the prior year period. The decline
in customers and access lines was partially offset by increased penetration of additional products sold to both residential and business customers, which has

increased our average monthly revenue per customer. A substantial further loss of customers and access lines, combined with increased competition and the
other factors discussed herein may cause our revenue, profitability and cash flows to decrease in the remainder of 2011.
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As of As of

September 30, September 30,

2O I 1 2(} I0

Access lines:

Residential 3,344,758 3.735,160

Business 2.029.101 2,135.752

Total access lines 5.373.859 5,87(}.912

HSI subscribers 1,754,842 1.71 1,91 I

Video

subscribers 556.552 515,641

OFHER FINAN( iAL AND OPERAFING DATA

% Increa.sc

(Decrease)

[10%)

(5%)

(8%)

3%

8%

Revenue (in

000's):

Residential

Business

Customer

revenue

For the three months ended September 30.

21) I I 2010

555.612 $ 63(}.294

587.294 604.384

1.142.906 1.234.678

$ Increase

(Decrease)

$ (74,682)

(17,090)

(91.772J

/20.2571

$ (112.029)

% Intve_se

(Decrease)

{12%)

0%)

For the nine months ended September 30.

2011 2010

1.711.845 $ 1.071.624

1.775.947 1.029.969

(7%} 3.487.792 2. I 01.593

$ Increase

1Decrease)

$ 640,22 I

745,978

1,386,199

134.738

$ 1.520.937

% Incre_.se

(Decrease)

6(P/o

72%

Switched

access and

subsidy

Total revenue

148.033 168,290

$ 1.290,939 $ 1,402,068

(12%) 472,099 337.361

(8%) $ 3.959.891 $ 2.438,954

40%

62%

Switched access

minutes of use

(in millions)

Average

monthly total

revenue per

access line

Frontier Legacy

Total Company

Average

monthly

customer

revenue

per access line

Frontier

Legacy

Total Company

Residential

customer

metrics:

Custome_

Revenue (in

()()O's)

Product., per

residential

customer _1b

- Frontier

Legacy

Total

Company

Average

monthly

residential

revenue per

customer

- Frontier

Legacy

- Total

Company

Percent of

customers on

price

protection

plans

4,626 5,346

$ 85.22 $ 83.89

$ 79.22 $ 78.73

$ 7261 $ 71},60

$ 70.14 $ 69.29

As of or for Ihe thr_ monlhs ended _l_r 30.

2011 2010

3,174.915 3.538.095

555.612 $ 630,294

2.7O 2.58

2,44 2.26

$ 61.02 $ 61.03

$ 5763 $ 58.43

(13%) 14,412 9.444

2%

I%

$ 85.21 $ 83.18

3%

I%

% Increase

(Decrease)

(10%)

(12%)

$ 72.24 $ 6974

Asof_f_thenine mon_s_m6edSe_t_ber30,

2011 2010

3.174.915 3,538.095

1.711.845 $ 1.071.624

5% 2.70 2.58

8% 2.44 2.26

O%

(1%)

$ 61.11 $ 6017

53%

%lncremse

(Decrease)

(10%)

6O%

5%

8%,
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- Frontier

L,.:ga_:)

Customer

monthly churn

Frontier

Legacy

- Total

Company

Business

customer

metrics:

Customers

Revenue (in

000's)

Average

monthly business

revenue ix'r

customer

- Frontier

Legacy

Total

Company

1.42%

1¸72%

319,379

587,294

543.85

57O%

1,39%

188%,

354.233

604,384

513.41

2%

[9%l

(10%)

(3%)

62.0%

1.37%

319.379 354.233

1,775.947 $ 1.029.969

6% $ 537.85 $ 511.04

$ 60595 $ 565.06 7%

13 Products per residential customer: primary residential voice line. HSI and video products have a value of I. Long distance. Frontier Secure. second lines, f_tu_

packages and dial-up have a value of 0 5
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REVENUE

($ in thousands) For the three months ended September 301
$ Increase % Increase

2011 2010 fDecrease) tDecrease)

Local and long distance services $ 605,593 $ 688,421 $ (82,828) (12%)
Data and internet services 457,934 453,072 4,862 1%

Other 79_379 931185 (13_806) (15%)

Customer revenue 1,142,906 1,234,678 (91,772) (7%)

Switched access and subsidy 148_033 168_290 (20r257) (12%)

Total revenue $ 1r290_939 $ 1_402r968 $ (112r029) (8%)

For the nine months ended September 30_
$ Increase % Increase

2011 2010 (Decrease) (Decrease)

Local and long distance services $ 1,858,451 $ 1,135,283 $ 723,168 64%
Data and internet services 1,378,060 782,789 595,271 76%

Other 251_281 183r521 67T760 37%
Customer revenue 3,487,792 2,101,593 1,386,199 66%

Switched access and subsidy 4721099 337_361 134_738 40%

Total revenue $ 3_959_891 $ 2_438_954 $ 1_520_937 62%

Local and Long Distance Services
Local and long distance services revenue for the three months ended September 30, 2011 decreased $82.8 million, or 12%, to $605.6 million, as compared
with the three months ended September 30, 2010 primarily due to the continued loss of access lines and, to a lesser extent, decreases in private line services

and feature packages.

Local and long distance services revenue for the nine months ended September 30, 2011 increased $723.2 million, or 64%, to $1,858.5 million, as compared
with the nine months ended September 30, 2010. Local and long distance services revenue for the nine months ended September 30, 2011 increased $836.1
million as a result of the additional six months of revenue in 2011 attributable to the Acquired Business. Excluding the additional six months of revenue

related to the Acquired Business, local and long distance services revenue decreased $112.9 million, or 10%, as compared with the nine months ended
September 30, 2010, primarily due to the continued loss of access lines and, to a lesser extent, decreases in private line services and feature packages.

Data and lnternet Services
Data and internet services revenue for the three months ended September 30, 2011 increased $4.9 million, to $457.9 million, as compared with the three

months ended September 30 2010, primarily due to the overall growth in the number of HSI subscribers and high-capacity lntemet and ethernet circuits

purchased by customers. Da_ services revenue decreased $9.9 million to $210.9 million, for the three months ended September 30, 2011, as compared with
the same period of 2010, primarily due to higher promotional discounts and customer credits. As of September 30, 2011, the number of the Company's HSI
subscribers increased by approximately 42,900, or 3%, since September 30, 2010. Data and internet services also includes nonswitched access revenue from
data transmission services to other carriers and high-volume commercial customers with dedicated high-capacity Internet and ethemet circuits. Nonswitched
access revenue increased $14.8 million to $247.0 million, in the three months ended September 30, 2011, as compared with the comparable period of 2010,

primarily due to growth in the number of those circuits, partially offset by competitive pricing.

Data and intemet services revenue for the nine months ended September 30, 2011 increased $595.3 million, or 76%, to $1,378.1 million, as compared with the

nine months ended September 30, 2010. Data and internet services revenue for the nine months ended September 30, 2011 increased $574.6 million as a
result of the additional six months of revenue in 2011 attributable to the Acquired Business. Excluding the additional six months of revenue related to the

Acquired Business, data and intemet services revenue increased $20.6 million, or 3%, as compared with the nine months ended September 30, 2010, primarily
due to the overall growth in the number of HSI subscribers and high-capacity Intemet and ethemet circuits purchased by customers. Data services revenue,
excluding the additional six months of revenue related to the Acquired Business, decreased $6.5 million to $398.2 million, for the nine months ended
September 30, 201 I, as compared with the same period of 2010, primarily due to higher promotional discounts and customer credits. Nonswitched access
revenue, excluding the additional six months of revenue related to the Acquired Business, increased $27.1 million to $405.3 million, in the nine months ended

September 30, 2011, as compared with the comparable period of 2010, primarily due to growth in the number of those circuits.
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REVENUE

ia rfrousands For the three months ended Se tembcr 30.

Local and long distance services
Data and internet ~ervices
Other

Customer revenue
Switched access and subsidy

Total revenue

2011

5 605,593
457,934

2010

$ 688,421
453.072

1,234,678

$ I 402 968

$ Increase

$ (82,828)
4.862

(91,772)

$ 112 029

% Increase
~Decrease

(12%)

(15%)
(7%)

(12%)
(8%)

For the nine months ended Se tember 30
5 Increase % Increase

2011 2010 ~Decrease

Local and long distance services S 1,858,451
Data and internet services 1,378.060
Other

Customer revenue

Tote)revenue

$ 1,135,283
782,789

2,101,593

$ 723 168
595,271

1,386,199
37%
66%
40%
62%

Local aad Long Distance Services
Local and long distance services revenue for the three months ended September 30, 2011 decreased $82 8 million, or 12%, to $605 6 million, as compared

with the three months ended September 30, 2010 pnmanly due to the contmucd loss of access hnes and, to a lesser extent, decreases in pnvate hne serwces

and feature packages

Local and long distance services revenue for the mne months ended September 30, 2011 increased S723 2 million, or 64%, to $ 1,85S 5 million, as compared

with the nme months ended September 30, 2010 Local and long distance services revenue for the mne months codex) September 30, 2011 increased $836 I

million as a result of the addiuonal six months of revenue m 2011 attnbutable to the Acquired Busmess. Excluding the additional six months of revenue

related to the Acquired Busmess, local and long distance services revenue decreased $ 112.9 million, or 10%, as compared wnh the mne months ended

September 30, 2010, pnmanly due to the contmued loss of access hnes and, to a lesser extent. decreases in pnvate I me services and feature packages.

Data aad Interact Services
Data and mtemet services revenue for the three month~ ended September 30, 2011 mcreascd $4 9 milhon, to $457 9 milhon, as compared with the three

months ended September 30, 2010, pnmarily due to the overall growth m the number of HSI subscnbers and high-capacity Internet and ethernet circuits

purchased by cusiomers Data services revenue decreased $9 9 milhon to $210 9 million, for the three months ended September 30, 2011, as compared with

the same penod of 2010, pnmanly due to higher promotional discounts and customer credits. As of September 30, 2011, the number of the Company's HSI

subscnbers mcrcased by approximately 42,900, or 3%, smce September 30, 2010 Data and internet services also mcludes nonswitched access revenue from

data transmission services to other camera and high-volume commercial customers with dedicated high-capacity Internet and ethcmet circuits. Nonswitchcd

access revenue increased $ 14.8 million to $247 0 million, in the three months ended September 30, 2011, as compared with the comparable penod of 2010,

pnmanly due to growth in the number of those circuits, partially offset by competitive pncmg

Data and internet services revenue for the mne months ended September 30, 2011 increased $595 3 milhon, or 76%, to $ 1,37S I milhon, as compared with the

mne months ended September 30, 2010. Data and mtemet services revenue for the mne months ended September 30, 2011 increased $574.6 million as a

result of thc additional six months of revenue m 2011 attnbutable to the Acquired Busmess Excluding the additional six months of revenue related io the

Acquired Business. data and internet services revenue mcreased S20.6 million, or 3%, as compared with the mne months ended September 30, 2010, pnman ly

duc to the overall growth m the number of HSI subscnbers and high-capacity Internet and ethernet circuits purchased by customers Data services revenue,

excluding the additional six months of revenue related to the Acquired Busmess, decreased $6 5 million to $39S 2 milhon, for the nine months ended

September 30, 2011, as compared with the same penod of 2010, pnmarily due to higher promotional discounts and customer credits Nonswitched access

revenue, excludmg the additional six months of revenue related to the Acquired Busmess, increased $27 I milhon to $405.3 million, in the mne months ended

September 30, 2011, as compared with the comparable penod of 2010, primanly due to growth in the number of those mrcuits
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Other
Other revenue for the three months ended September 30, 2011 decreased $13.8 million, or 15%, to $79.4 million, as compared with the three months ended

September 30, 2010. Directory services revenue for the three months ended September 30, 2011 of $22.7 million, decreased $4.6 million, or 17%, as
compared with the three months ended September 30, 2010, primarily due to a decline in yellow pages advertising. All other revenue for the three months
ended September 30, 2011 of $56.7 million, decreased $9.2 million, or 14%, primarily due to the reduction in customers for FiOS video service combined
with lower DISH and DirecTV activations and related incentive payments.

Other revenue for the nine months ended September 30, 2011 increased $67.8 million, or 37%, to $251.3 million, as compared with the nine months ended
September 30, 2010. Other revenue for the nine months ended September 30, 2011 increased $87.1 million as a result of the additional six months of revenue
in 2011 attributable to the Acquired Business. Excluding the additional six months of revenue related to the Acquired Business, other revenue decreased
$19.3 million, or 11%, as compared with the nine months ended September 30, 2010. Directory services revenue, excluding the additional six months of

revenue related to the Acquired Business, for the nine months ended September 30, 2011 of $63.1 million, decreased $13.1 million, or 17%, as compared with
the nine months ended September 30, 2010, primarily due to a decline in yellow pages advertising. All other revenue, excluding the additional six months of

revenue related to the Acquired Business, for the nine months ended September 30, 2011 of $101.1 million, decreased $6.2 million, or 6%, primarily due to
the reduction in customers for FiOS video service.

Switched Access and Subsidy
Switched access and subsidy revenue for the three months ended September 30, 2011 decreased $20.3 million, or 12%, to $148.0 million, as compared with
the three months ended September 30, 2010, primarily due to the impact of a decline in minutes of use related to access line losses and the displacement of

minutes of use by wireless, email and other communications services. Switched access and subsidy revenue includes subsidy payments we receive from
federal and state agencies, including surcharges billed to customers that are remitted to the FCC. Subsidy revenue, including surcharges billed to customers of
$24.5 million, for the three months ended September 30, 2011 of $73.6 million, decreased $6.3 million, or 8%, as compared with the same period of 2010,

primarily due to decreased support for local switching and the Federal Universal Service Fund.

Switched access and subsidy revenue for the nine months ended September 30, 2011 increased $134.7 million, or 40%, to $472.1 million, as compared with
the nine months ended September 30, 2010. Switched access and subsidy revenue for the nine months ended September 30, 2011 increased $169.3 million as
a result of the additional six months of revenue in 2011 attributable to the Acquired Business. Excluding the additional six months of revenue related to the
Acquired Business, switched access and subsidy revenue decreased $34.6 million, or 10%, as compared with the nine months ended September 30, 2010.

Switched access revenue, excluding the additional six months of revenue related to the Acquired Business, for the nine months ended September 30, 2011 of
$172.1 million, or 8% of our revenues, decreased $31.7 million, or 16%, as compared with $203.8 million, or 8% of our revenues in the nine months ended

September 30, 2010. These decreases were primarily due to the impact of a decline in minutes of use related to access line losses and the displacement of
minutes of use by wireless, email and other communications services. Subsidy revenue, excluding the additional six months of revenue related to the
Acquired Business, including surcharges billed to customers of $45.8 million, for the nine months ended September 30, 2011 of $130.7 million, decreased
$2.9 million, or 2%, as compared with the same period of 2010, primarily due to decreased support for local switching, the Federal Universal Service Fund
and the Federal High Cost Fund. We expect a decline in switched access and subsidy revenue in the remainder of2011.

Federal and state subsidies and surcharges (which are billed to customers and remitted to the FCC) for the Company were $115.6 million, $31.6 million and
$78.7 million, respectively, and $225.9 million in total, or 6% of our revenues, for the nine months ended September 30, 2011. The federal and state subsidy

revenue for the nine months ended September 30, 2011 represents 4% of our consolidated revenues. Total federal and state subsidies and surcharges were
$133.6 million, or 5% of our consolidated revenues, for the nine months ended September 30, 2010.
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Other
Other revenue for thc three months ended September 30. 2011 decreased $ 13 8 milhon, or 15%, to S79.4 migion, as compared with the thre«munths ended
September 30, 2010 Directory services revenue for the three months ended September 30, 2011 of $22 7 milhon, decreased $46 milhon. or 17%, as
compared with the three months ended September 30, 2010, pnmarily due to a declme m yellow pages adverusmg. All other revenue for the three months
ended September 30, 2011 of $56 7 milhon, decreased $9.2 million, or 14%, pnmanly due to the reduction in customers for FiOS video service combmed
with lower DISH and DirecTV activations and related tnccntivc payments.

Other revenue for the mne months ended September 30, 2011 increased $67 8 million, or 37%, to $251 3 million, as compared with the mne months ended
September 30, 2010 Other revenue Ior the mne months ended September 30, 2011 mcreased $ 87.1 milhon as a result of the additional six months of revenue
in 2011 attnbutable to the Acquired Busines~ Excludmg the addiuonal six months of revenue related to the Acquired Busmess, other revenue decreased
$ 19.3 million. or 11%, as compared with thc nmc months ended September 30, 2010 Directory services revenue, excludmg the addmonal six months of
revenue related to the Acquired Business, for the mne months ended September 30, 2011 of $63 I milhon, decreased $ 13.1 milhon, or 17%, as compared with
the mne months ended September 30, 2010, pnmanly due to a decline in yellow pages advertismg All other revenue, excluding the addiuonal six months of
rcvcnuc related to the Acquired Business, for the mne months ended September 30, 2011 of $ 101.1 million, decreased $6 2 million, or 6%, pnmawly due to
the reduction in customers for FiOS video service

Switched Access uud Subsidy
Switched access and subsidy revenue for the three months ended September 30, 2011 decreased $20 3 million, or 12%, to $ 148 0 milhon, as compared with
the three months ended September 30, 2010, pnmanly due to the impact of a declme in minutes of use related to access hne tosses and the displacement of
mmutes of use by wireless, email and other communications services Switched access and subsidy revenue includes subsidy payments we reccivc from
federal and state agencies, mcluding surcharges billed to customers that are remitted to the FCC. Subsidy revenue, includmg surcharges billed to customers of
$24.5 milhon. for the three months ended September 30, 2011 of $73 6 milhon, decreased $6.3 milhon, or 8%, as compared with the same penod of 2010.
pnmanly due to decreased support for local swnching and the Federal Universal Service Fund

Switched access and subsidy revenue for the nine months ended September 30, 2011 increased $ 134.7 million, or 40%, to $472 I milhon, as compared with
the mne months ended September 30, 2010 Switched access and subsidy revenue for the nme months ended September 30, 2011 increased $ 169 3 milhon as
a result of the additional six months of revenue m 2011 annbutablc to the Acquired Business Excludmg the additional six months of revenue related to the
Acquired Busmess, switched access and subsidy revenue decreased $34 6 milhon, or 10%, as compared with the mne months ended September 30, 2010

Switched access revenue, excludmg the additional six months of revenue related to the Acquired Business, for the nme months ended September 30. 2011 of
$ 172.1 million, or 8% of our revenues, decreased $31.7 million, or 16%, as compared with $203.8 milhon, or 8% of our revenues m the mne months ended
September 30, 2010. These decreases were pnmanly due to the impact of a dechne m mmutes of use related to access hne losses and the displacement of
mmutes of use by wireless, email and other communications services Subsidy revenue, cxcludmg the additional six months of revenue related to the
Acquired Business, mcluding surcharges billed to customers of $45.8 milhon, for ihe mne months ended September 30, 2011 of $ 130.7 milhon, decreased
$2.9 milhon, or 2%, as compared with the same penod of 2010, pnmanly due to decreased support for local switchmg, the Federal Umversal Service Fund
and the Federal High Cost Fund We expect a declme m switched access and subsidy revenue in the remamder of 2011

Federal and state subsidies and surcharges (which are billed to customers and remitted to the FCC) for the Company were $ 115 6 milhon, $ 31.6 milhon and
$78 7 milhon, respectively, and $225 9 mtlhon in total, or 6% of our revenues, for the nine months ended Sepiember 30. 2011. The federal and state subsidy
revenue for the mne months ended September 30, 2011 represents 4% of our consohdated revenues Total federal and state subsidies and surcharges werc
$ 133 6 milhon, or 5% of our consohdated revenues, for the nme months ended September 30, 2010.
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Federal subsidies are driven by many factors, including the National Average Cost per Local Loop (NACPL). Many factors may lead to further increases in
the NACPL, thereby resulting in decreases in our federal subsidy revenue in the future. The FCC adopted an Order on October 27, 2011 that will change how
federal subsidies will be calculated and disbursed, with this change being phased in by mid-year 2013. These changes will target the federal Universal
Service High-Cost Fund by redirecting support to broadband deployment in rural, high-cost areas. In addition, the FCC will increase available high cost
support for 2012 and 2013. Frontier will benefit from this increased support, although the extent of the increased support and its associated commitments for
use of that support will not be known until the FCC releases the full text of its Order. Some states where Frontier operates continue to evaluate the manner in
which they will determine subsidy eligibility.

Certain states also have their own open proceedings to address reform to intrastate access charges and other intercarrier compensation. In addition, we have
been approached by, and/or are involved in formal state proceedings with, various carriers seeking reductions in intrastate access rates in certain states. We

cannot predict when or how these matters will be decided or the effect on our subsidy or switched access revenues. However, future reductions in our subsidy
or switched access revenues may directly affect our profitability and cash flows as those regulatory revenues do not have an equal level of associated variable
expenses.

($ in thousands)

Network access

OPERATING EXPENSES

NETWORK ACCESS EXPENSES

Forthethree months ended September30 r

2011 2010

$ 119,941 $ 136,373 $

Forthe nine monthsended September30_

2011 2010

$ Increase %Increase

(Decrease/

(16,432) (12%)

$ Increase %Increase

(Decrease)

Network access $ 397,854 $ 243,055 $ 154,799 64%

Network access expenses for the three months ended September 30, 2011 decreased $16.4 million, or 12%, to $! 19.9 million, as compared with the three
months ended September 30, 2010, primarily due to reduced data network and backbone costs in 2011.

Network access expenses for the nine months ended September 30, 2011 increased $154.8 million, or 64%, to $397.9 million, as compared with the nine
months ended September 30, 2010. Network access expenses include promotional gift costs of $12.8 million in the nine months ended September 30, 201 !
for various promotions, as compared to $0.4 million for the same period of 2010. Network access expenses for the nine months ended September 30, 2011

increased $171.3 million as a result of the additional six months of expenses in 2011 attributable to the Acquired Business. Network access expenses,
excluding the additional six months of expenses related to the Acquired Business, decreased $16.5 million, or 7%, to $226.6 million, as compared with the

nine months ended September 30, 2010, primarily due to reduced data network and backbone costs, and decreased long distance carriage costs in 2011.
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Federal subsidies are dnvcn by many factors. mcludmg the National Average Cost pcr Local Loop (NACPL). Many factors may Iced to further mcr cases m
thc NACPL, thereby resultmg m decreases m our federal subsidy revenue in the future The FCC adopted an Order on October 27, 2011 that will change how
federal subsidies will be calculated and disbursed, with this change bemg phased tn by mid-year 2013. These changes will target the federal Umversal
Service High-Cost Fund by redirecting support to broadband deployment in rural, high-cost areas In addition, the FCC will increase available high cost
support for 2012 and 2013 Frontier will benefit from this mcreased support, although the extent of the increased suppon and its associated commitments for
use of that support will not be known until the FCC releases the full text of its Order. Some states where I'rontier operates contmue to evaluate the manner in
which they will determme subsidy ehgibihty

Certain states also have their own open proceedmgs to address reform to mtrastate access charges and other intercamcr compensation. In addition, we have
been approached by, and/or are involved m formal state proreedmgs with, venous camera seeking reductions in intrastate access rates m certain states We
cannot predict when or how these matters will be decided or the effect on our subsidy or switched access revenues. However, future reductions m our subsidy
or switched access revenues may directly affect our prolitabihty and cash flows as those regulatory revenues do not have an equal level of associated variable
expenses

OPERATING EXPEIqSES

NETWORK ACCESS EXPENSES

m /housuai/s For the three months ended Se tember 30
$ Increase % increase

2011 2010

Network access $ 119,941 136,373 $ (16,432) (12%)

For the mne months ended Se tember 30
$ Increase % Increase

2011 2010

Network access $ 397.854 5 243,055 $ 154,799 64%

Network access expenses for the three months ended September 30, 2011 decreased $ 16 4 milhon, or 12%, to $ 119 9 million, as compared with the three
months ended September 30, 2010, pnmanly due to reduced data network and backbone costs tn 2011

Network access expenses for the nine months ended September 30, 2011 mcreased $ 154.8 million, or 64%, to $397.9 milhon, as compared with the mne
months ended September 30, 2010 Network access expenses mclude promotional gtR costs of $ 12.8 million tn thc mne months ended September 30, 2011
for vanous promotions, as compared to $04 million for the same penod of 2010. Network access expenses for the nine months ended September 30, 2011
mcreased $ 171 3 milhon as a result of the additional sn months of expenses in 2011 attnbutable to the Acquired Busmess Network access expenses,
excludmg the additional six months of expenses related to the Acquired Busmess, decreased $ 16.5 million, or 7%, to $226 6 million, as compared with thc
mne months ended September 30, 2010, pnmanly due to reduced data network and backbone costs. and decreased long distance carnage costs m 2011
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OTHER OPERATING EXPENSES

($ in thousands) For the three months ended September 30_
$ Increase % Increase

2011 2010 (Decrease)

Wage and benefit expenses $ 289,014 $ 307,212 $ (18,198) (6%)

All other operating expenses 282r374 306T911 (247537) (8%)

$ 571,388 $ 614,123 $ (42,735) (7%)

For the nine months ended September 30r
$ Increase % Increase

2011 2010 (Decrease)

Wage and benefit expenses $ 858,727 $ 507,345 $ 351,382 69%

All other operating expenses 871 r097 489_452 381_645 78%

$ 17729_824 $ 9967797 $ 733_027 74%

Wage and benefit expenses
Wage and benefit expenses for the three months ended September 30, 2011 decreased $18.2 million, or 6%, to $289.0 million (including $3.6 million of
severance and early retirement costs in 2011 related to 50 employees), as compared to the three months ended September 30, 2010, primarily due to lower

costs for compensation and certain other benefits, including pension costs, as discussed below, and partially offset by higher overtime costs in the third quarter
of 2011 to repair the network for seasonally higher storm damage costs than in the prior period. Overtime costs incurred in the third quarter of 2011 were
$8.5 million greater than the second quarter of2011 and $6.2 million greater than the third quarter of 2010.

Wage and benefit expenses for the nine months ended September 30, 2011 increased $351.4 million, or 69%, to $858.7 million (including $14.6 million of
severance and early retirement costs in 2011 related to 290 employees), as compared to the nine months ended September 30, 2010. Wage and benefit
expenses for the nine months ended September 30, 2011 increased $364.2 million, as a result of the additional six months of expenses in 2011 attributable to
the Acquired Business. Wage and benefit expenses, excluding the additional six months of expense related to the Acquired Business, decreased $12.8
million, or 3%, to $494.5 million, as compared with the nine months ended September 30, 2010, primarily due to lower costs for compensation and certain
other benefits, including pension costs, as discussed below.

Pension costs for the Company are included in our wage and benefit expenses. Pension costs for the three months ended September 30, 2011 and 2010 were
approximately $7.9 million and $12.3 million, respectively. Pension costs include pension expense of $9.6 million and $14.3 million, less amounts

capitalized into the cost of capital expenditures of $1.7 million and $2.0 million for the three months ended September 30, 2011 and 2010, respectively.

Pension costs for the nine months ended September 30, 2011 and 2010 were approximately $23.3 million and $27.0 million, respectively. Pension costs
include pension expense of $28.8 million and $32.4 million, less amounts capitalized into the cost of capital expenditures of $5.5 million and $5.4 million for
the nine months ended September 30, 2011 and 2010, respectively.

In the third quarter of 2011, the Company contributed four administrative properties appraised at $58.1 million to its qualified defined benefit pension
plan. The Company is leasing back the properties from its pension plan for 15 years at a combined aggregate annual rent of approximately $5.8
million. The properties are managed on behalf of the pension plan by an independent fiduciary, and the terms of the leases were negotiated with the
fiduciary on an arm's-length basis.

In connection with the completion of the Transaction on July 1, 2010, certain employees were transferred from various Verizon pension plans into 12
pension plans that were then merged with the Frontier Commtmications Pension Plan (the Plan) effective August 31, 2010. Assets of $438.8 million and
$106.9 million were transferred into the Plan during 2010 and 2011, respectively. The Plan has a receivable of $59.6 million as of September 30, 2011 that
will be settled by the transfer of assets by the end of2011 or early in 2012.
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OTHER OPERATING EXPENSES

For the three months ended Se tember 30
$ Increase % Increase

2011 2010

Wage and benefit expenses $ 289,0 14 $ 307,212 $ (18,198) (6%)
(8%)
(7'/i)

I'or the mne months ended Se tember 30
5 Increase '/v Increase

2011 2010

Wage and benefit expenses $ 858,727 $ 507,345 $ 351,382 69%

i

)page and benefi expenses
Wage and benetit expcnscs for the three months ended September 30, 2011 decreased $ 18.2 milhon, or 6%, to $289.0 milhon (including $3 6 million of
severance and early retirement costs m 2011 related to 50 employees), as compared to the three months ended September 30, 2010. prtmarily due to lower
costs for compensauon and certain other benetits, includmg pension costs, as discussed below, and paroally offset by higher overtime costs m the third quarter
of 2011 to repair the network for seasonally higher storm damage costs than m the prtor pertod Overtime costs incurted in the third quarter oi'2011 were
$8 5 milhon greater than thc second quarter of 2011 and $6.2 million greaier than the third quarter of 2010

Wage and bcnelit expenses for the nme months ended September 30, 2011 mcreased $351.4 milhon, or 69%, to $858.7 milhon (including $ 14 6 milhon of
severance and early retirement costs in 2011 related to 290 employees), as compared to the mne months ended September 30, 2010 Wage and benefit
expenses for the mne months ended September 30, 2011 increased $364.2 million, as a result of the additional six months of expenses in 2011 attrtbutablc to
the Acquired Busmess. Wage and benefit expenses, excluding the additional six months of expense related to thc Acquired Busmess. decreased $ 12 8
milhon, or 3%, to $494.5 milhon, as compared with the mne months ended September 30, 2010, prtmanly due to lower costs for compensation and certam
other benefits, includmg pension costs, as discussed below.

Pension costs for thc Company are mcluded in our wage and benefit expenses Pension costs for the three months ended September 30, 2011 and 2010 were
approximately $79 million and $ 123 million, respectively. Pension costs mclude pension expense of $96 milhon and $ 14.3 milhon, less amounts
capitalized mto the cosi of capital expenditures of $ 1 7 million and $2.0 million for thc three months ended September 30, 2011 and 2010, respectively

Pension costs for the mnc months ended September 30, 2011 and 2010 were approximately $23 3 milhon and $27 0 million, respectively Pension costs
include pension expense of $28 8 milhon and $32.4 mr)Iron, less amounts capitalized into the cost of capital expenditures of $5 5 million and $5 4 milhon For
the mne months ended September 30, 2011 and 2010, respectively.

In the third quarter of 2011, the Company contrtbuted four admimstrative properties appraised at $58 I milhon to its quahfied delined benefit pension
plan The Company is leasmg back the properties from its pension plan for 15 years at a combmed aggregate annual rent of approximately $58
milhon The properties are managed on behalf of the pension plan by an independent fiduciary, and thc terms of the leases were negotiated with the
fiduciary on an arm'-length basis

In connection with the completion of the Transaction on July l. 2010, certam employees were transferred from vanous Vertzon pension plans mto 12
pension plans that were then merged with the Frontier Communications Pension Plan (the Plan) effectiv August 31, 2010. Assets of $438.8 millron and
$ 106 9 million were transFerred mto the Plan durtng 2010 and 2011, respcctivcly The Plan has a recervable of $59 6 milhon as ol'September 30, 2011 that
will be settled by the transfer of assets by the end of 2011 or early m 2012
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TheCompany'spensionplanassetshavedecreasedfrom$1,290.3millionatDecember31,2010to$l,228.lmillionatSeptember30,2011,adecreaseof
$62.2million,or5%.This decrease is a result of $44.8 million of negative investment returns and ongoing benefit payments of $94. I million, offset by cash

and real property contributions of $76.7 million during the first nine months of 2011.

Based on current assumptions and plan asset values, we estimate that our 2011 pension and other postretirement benefit expenses (which were $68.4 million
in 2010 before amounts capitalized into the cost of capital expenditures, including the plan expenses of the Acquired Business for the second half of 2010)

will be approximately $70 million to $80 million for Frontier, including the plan expenses of the Acquired Business for 2011 and before amounts capitalized
into the cost of capital expenditures. We made contributions to our pension plan of approximately $76.7 million in 2011, consisting of cash payments of
$18.6 million and the contribution of real property with a fair value of $58.1 million.

All other operating expenses
All other operating expenses for the three months ended September 30, 2011 decreased $24.5 million, or 8%, to $282.4 million, as compared with the three
months ended September 30, 2010, primarily due to lower outside service fees, other taxes and marketing costs, and partially offset by higher outside service

costs due to seasonally higher storm damage costs than in the prior period.

All other operating expenses for the nine months ended September 30, 2011 increased $381.6 million, or 78%, to $871.I million, as compared with the nine
months ended September 30, 2010. All other operating expenses for the nine months ended September 30, 2011 increased $439.5 million as a result of the
additional six months of expenses in 2011 attributable to the Acquired Business. All other operating expenses, excluding the additional six months of
expenses related to the Acquired Business, decreased $57.9 million, or 12%, to $431.6 million, as compared with the nine months ended September 30, 2010,

primarily due to $36.5 million in corporate costs allocated to the Acquired Business during the first six months of 2011, combined with lower outside service
fees, other taxes and marketing costs.

DEPRECIATION AND AMORTIZATION EXPENSE

($ in thousands) For the three months ended September 30_
$ Increase % lncrease

2011 2010 (Decrease) (Decrease_

Depreciation expense $ 226,702 $ 211,148 $ 15,554 7%
Amortization expense 125_205 128(746 (3 _541 ) (3 %)

$ 351_907 $ 339_894 $ 12_013 4%

For the nine months ended September 30 r
$ Increase % Increase

2011 2010 /Decrease) /Decrease/

Depreciation expense $ 671,171 $ 384,066 $ 287,105 75%
Amortization expense 390_979 156_851 234 T128 149%

$ 1r062_150 $ 540_917 $ 521_233 96%

Depreciation and amortization expense for the three months ended September 30, 2011 increased $12.0 million, or 4%, to $351.9 million, as compared to the
three months ended September 30, 2010, primarily due to changes in the remaining useful lives of certain assets.

Depreciation and amortization expense for the nine months ended September 30, 2011 increased $521.2 million, or 96%, to $1,062.2 million, as compared to
the nine months ended September 30, 2010. Depreciation and amortization expense for the nine months ended September 30, 2011 increased $510.9 million
as a result of the additional six months of expenses in 2011 attributable to the Acquired Business. Depreciation expense, excluding the additional six months

of expense related to the Acquired Business, increased $13.8 million, or 4%, to $397.9 million, as compared with the nine months ended September 30, 2010,

primarily due to changes in the remaining useful lives of certain assets. We annually commission an independent study to update the estimated remaining
useful lives of our plant assets. We revised our useful lives for Frontier legacy plant assets based on the study effective October 1,2010 and the plant assets
of the Acquired Business based on the study effective July 1, 2010. Our "composite depreciation rate" for plant assets is 7.6% as a result of the study. The

next study will be completed in the fourth quarter of 2011 and we will adopt new lives for certain plant assets as of January 1, 2012. We anticipate

depreciation expense of approximately $890 million to $910 million for 2011.
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I'hc Company's pension plan assets have dccrcascd from $ 1, 90 3 million at Dcccmber 31, 2010 to $ 1,228 I million at Scptcmbcr 30, 2011, a decrease of

$62 2 milhon, or 5% This decrease is a result of $44.8 milhon of negative investment returns and ongomg bencgt payments of $94 I milhon, offset by cash

and real property contnbutions of $76 7 milhon dunng the firsi mne months of 2011.

Based on current assumptions and plan asset values, we estimate that our 2011 pension and other postretirement benefit expenses (which were $68 4 milhon

in 2010 before amounts capitahzed mio the cost of capital expenditures, mcluding the plan expenses of thc Acquired Busmess for the second half of 2010)

will be approximately $70 milhon to $80 million for Frontier, mcludmg the plan expenses of the Acquired Business for 2011 and before amounts capnahzcd

mto the cost of capital expenditures. We made contributions to our pension plan of approximately $76 7 milhon in 2011, consistmg of cash payments of

$ 18.6 milhon and the contnbution of real property with a Ikir value of $58.1 million

All orher operating expenses
All oiher operating expenses for the three months ended September 30. 2011 decreased $24.5 million, or 8%, to $282 4 milhon, as compared with the three

months ended September 30, 2010, pnmarily due to lower outside service fees, other taxes and marketing costs, and partially offset by higher outside service

costs due to seasonally higher storm damage costs than m the pnor penod

All other operatmg expenses for the mnc month~ ended September 30, 2011 mcrcased $ 381.6 milhon, or 78%, to $871.1 million, as compared with the mne

months ended September 30, 2010 All other operating expenses for the nine months ended September 30, 2011 increased $439 5 milhon as a result of the

additional six months of expenses in 2011 attnbutable to the Acqutrwf Business All other operating expenses, excludmg the additional six months of

expenses related to the Acquired Business, decreased $57.9 million, or 12%, to $431.6 milhon, as compared with the nme months ended September 30, 2010,

pnmanly due to $36 5 milhon in corporate costs allocated to the Acquired Business dunng the I)rat six months of 2011, combmed with lower outside service

tees, other taxes and marketing costs.

DEPRECIATION AND AMORTIZATION EXPENSE

m thousands For the three months ended S tember 30

2011 2010
$ Increase % Increase

~Decrease

Deprematton expense
Amortizauon expense

$ 226.702 $ 211,148 $ 15,554
125 205 (3%)

$ 351 907 $ 4%

For the mnc months ended Se tcmber 30

2011 2010
5 Increase % Increase

~Decrease

Depreciation expense $ 671,171

i

$ 384.066 $ 287,105 75%
149%

5 $ 96%

Depreciation and amortization expense for thc three months ended September 30, 2011 increased $ 12.0 million, or 4%, to $351 9 milhon, as compared to the

three months ended September 30, 2010, pnmanly due to changes in the remaming useful hves of certam assets.

Depremation and amortizauon expense for the nme months ended September 30, 2011 mcreased $521 2 million, or 96%, to $ 1,062.2 million, as compared to

the nme months ended September 30, 2010. Depreciation and amortization expense for the mne months ended September 30, 2011 mcreased $510.9 milhon

as a result of the additional six months of expenses tn 2011 attnbutable to the Acquired Busmess. Depreciation expense, excludmg the additional six months

of expense related to the Acquired Business, increased $ 13 8 milhon, or 4%. to $397.9 milhon, as compared with the mnc months ended September 30, 2010,

pnmanly due to changes tn the remammg useful hves of certam assets. We annually commission an independent study to update the estimated remammg

useful hves of our plant assets. We revised our useful hves for Frontier legacy plant assets based on the study effective October I, 2010 and the plant assets

of the Acquired Busmess based on the study effective July I, 2010 Our "composite depreciation rate*'or plant assets is 7 6% as a result of the study. The

next study will be completed in the fourth quarter of 2011 and we will adopt new hves for certain plant assets as of January I. 2012 We anticipate

depreciation expense of approximately $890 milhon to $910 milhon for 2011
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AmortizationexpenseforthethreeandnincmonthsendedSeptember30,2011included$11l.l millionand$348.8million,respectively,forintangibleassets
(primarilycustomerbase)thatwereacquiredintheTransactionbasedonanestimatedfairvalueof$2.5billionandanestimatedusefullifeofnineyearsfor
theresidentialcustomerlistand12yearsforthebusinesscustomerlist,amortizedonanacceleratedmethod.Weanticipateamortizationexpenseof
approximately$515millionfor2011.

ACQUISITIONAND INTEGRATION COSTS

For the three months ended September 30_

($ in thousands) $ Increase % Increase
2011 2010 (Decrease) (Decrease)

Acquisition and integration costs $ 67,412 $ 78,533 $ ( I 1,121) (14%)

Acquisition and integration costs $

For the nine months ended September 30_
$ Increase % Increase

2011 2010 (Decrease) (Decrease)

100,899 $ 125,867 $ (24,968) (20%)

Acquisition and integration costs include expenses incurred to close the Transaction (legal, financial advisory, accounting, regulatory and other related costs)
and integrate the network and information technology platforms by closing (Phase 1). The Company continues to engage in activities to enable the Company
to implement its "go to market" strategy in its new markets, to complete the conversions of all the remaining systems into one platform and to achieve its cost
synergies (Phase 2). Subsequent to September 30, 2011, the Company convened the systems in four states of the Acquired Business to our legacy
systems. In addition, the Company converted all of the remaining Acquired Business onto the Company's legacy financial systems. The Company incurred
$100.9 million and $125.9 million of operating expenses and $62.6 million and $77.9 million in capital expenditures related to acquisition and integration
activities during the first nine months of2011 and 2010, respectively. The Company currently expects to incur operating expenses and capital expenditures

for the full year of 2011 related to these Phase 2 initiatives of approximately $120 million and $70 million, respectively, including the amounts incurred
during the first nine months of2011.
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Amortization cxpcnsc for thc thrcc and mni: months ended Scptmnber 30, 2011 mcludcd $ 111 I nullion and $348 8 nullion, respectively. for mtangiblc assets
(pnmarily customer base) that were acquired m the Transaction based on an estimated fair value of $2 5 billion and an estimated useful hfe of mne years for
the residential customer hst and 12 years for the busmess customer list, amortized on an accelerated method. We anticipate amortimtion expense of
approximately $515 milhon fur 2011

ACQUISITION AND INTEGRATION COSTS

For the three months ended Se tember 30
5 Increase % Increase

2011 2010

Acquistuon and mtegration costs $ 67,412 $ 78,533 5 (11,121) (14%)

For the mne months ended Se tember 30
$ Increase % Increase

2011 2010

Acquisition and mtegration costs 5 100,899 $ 125,867 $ (24,968) (20%)

Acquisition and integration costs mclude expenses incurred to close thc Transaction (legal, finanmal advisory, accounting, regulatory and other related costs)
and mtegrate the network and tnformauon technology platforms by closmg (Phase I) The Company continues to engage m activities to enable the Company
to implement its "go to market'* strategy m its new markets, to complete the conversions of all the remammg systems into one platform and to achieve its cost
syncrgies (Phase 2) Subsequent to September 30, 2011, the Company converted the systems in four states of the Acquired Business to our legacy
systems ln addition, the Company convened all of the rematmng Acquired Business onto the Company's legacy financial systems. The Company mcurred

$ 100.9 milhon and $ 125 9 mtlhon of operating expenses and $62 6 milhon and $77 9 million in capital expenditures related to acquisition and mtegration
activities dunng the first mne months of 2011 and 2010, respectively. The Company currently expects to mcur operatmg expenses and capital expenditures
for the full year of 2011 related to these Phase 2 mitiatives of approximately $ 120 milhon and $ 70 million, respectively, mcludmg the amounts incurred
dunng thc first mne months of 2011.
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INVESTMENT INCOME / OTHER INCOME, NET / INTEREST EXPENSE / INCOME TAX EXPENSE

For the three months ended September 30 T

($ in thousands) $ Increase % Increase
2011 2010 (Decrease) (Decrease)

Investment income (loss) $ (666) $ 397 $ (1,063) (268%)
Other income, net $ 1,502 $ 2,207 $ (705) (32%)

Interest expense $ 165,755 $ 166,607 $ (852) (1%)
Income tax expense (benefit) $ (6,948) $ 40,358 $ (47,306) (117%)

For the nine months ended September 30r
$ Increase % Increase

2011 2010 {Decrease) (Decrease)

Investment income $ 2,624 $ 6,394 $ (3,770) (59%)

Other income, net $ 7,415 $ 13,497 $ (6,082) (45%)

Interest expense $ 500,034 $ 354,362 $ 145,672 41%
Income tax expense $ 66,809 $ 88,752 $ (21,943) (25%)

Investment Income(Loss)
Investment income (loss) for the three and nine months ended September 30, 2011 decreased $1.1 million to $(0.7) million, and $3.8 million to $2.6 million,
respectively, as compared with the three and nine months ended September 30, 2010, primarily due to a decrease of $0.9 million and $2.1 million,
respectively, in equity earnings, and a decrease in investment gains of $1.8 million during the nine months of 201 I, partially offset by a slight increase in
income from short-term investments of cash (including restricted cash).

Our average cash balances were $262.3 million and $318.0 million for the nine months ended September 30, 2011 and 2010, respectively. Our average
restricted cash balance was $177.0 million for the nine months ended September 30, 2011.

Other Income, Net
Other income, net for the three and nine months ended September 30, 2011 decreased $0.7 million to $1.5 million, and $6.1 million to $7.4 million,

respectively, as compared with the three and nine months ended September 30, 2010, primarily due to a gain of $4.5 million on a split-dollar life insurance
policy settlement recognized in the second quarter of 2010 and a decrease in litigation settlement proceeds of $2.9 million, partially offset by an increase of
$1.6 million in settlement of customer advances, as compared with the prior nine month period.

Interest expense
Interest expense for the three and nine months ended September 30, 2011 decreased $0.9 million, or 1%, to $165.8 million and increased $145.7 million, or
41%, to $500.0 million, respectively, as compared with the three and nine months ended September 30, 2010, primarily due to higher average debt levels
during the nine months of 201 I. Interest expense for the three and nine months ended September 30, 2011 included $71.1 million and $213.3 million,
respectively, associated with the assumed debt from the Transaction. Our average debt outstanding was $8,274.3 million and $6,606.9 million for the nine
months ended September 30, 2011 and 2010, respectively. Our average debt levels have risen due to the $3.5 billion of debt that was assumed by Frontier
upon consummation of the Transaction. Our composite average borrowing rate as of September 30, 2011 and 2010 was 8.00% and 8.04%, respectively.

Income tax expense (benefit)
Income tax expense (benefit) for the three and nine months ended September 30, 2011 decreased $47.3 million, or 117%, to $(6.9) million, and $21.9 million,
or 25%, to $66.8 million, respectively, as compared with the three and nine months ended September 30, 2010, primarily due to lower taxable income and the

reversal of uncertain tax positions of $14.0 million, partially offset by a $10.5 million charge in the second quarter of 2011 resulting from the enactment on
May 25,2011 of the Michigan Corporate Income Tax which eliminated certain future tax deductions. The effective tax rate for the first nine months of2011
and 2010 was 37.3% and 44.9%, respectively.
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INVESTMENT INCOME I OTHER INCOME, NET I INTEREST EXPElqSE I INCOME TAX EXPENSE

For thc three month~ ended Se tember 30
Increase % Increase

2011 2010

investment mcome (loss)
Other income. net
Interest expense
Income tax expense (benefit)

(666)
1,502

165,755
(6,948)

397
2,207

166,607
40,358

(1,063)
(705)
(852)

(47,306)

(268%)
(32i/)

(1%)
(117'/)

For the nine months ended S tember 30
$ Increase % Increase

2011 2010

Investmcnt mcome
Other mcome, net
Intersect expense
Income tsx expense

2,624
7,415

500,034
66,809

6.394
13,497

354,362
88.752

(3,770)
(6,082)

145,672
(21.943)

(59i/i)
(45%)
41 "/

(25%)

Invesrmenr Income(Loss)
Investment income (loss) for the thrcc and nine months ended September 30, 2011 decreased S I I mtlhon to $(0.7) million, and $3 8 milhon to $2.6 million,

rcspcctively, as compared with the three and mne month~ ended September 30, 2010, pnmanly due to a decrease of $09 milhon and $2 I million,

respectively, in equity earnings, and a decrease m mvestment gains of $ 1 8 milhon dunng the mne months of 2011, partially otfset by a slight mcreasc m

mcome from short-term investme~ts of cash (mcludmg restncted cash)

Our average cash balances were $262.3 million and $318.0 milhon for the nme months ended September 30, 2011 and 2010. respectively Our average
restnctcd cash balance was $ 177.0 million for thc mne months ended September 30, 2011

Other Income, Ner
Other mcome, net for the three and nine months ended Sepiember 30, 2011 decreased $0 7 million to $ 1 5 milhon, and $6.1 mtlhon to $ 7.4 million,

respectively, as compared with the three and nine months ended September 30. 2010, pnmanly due to a gain of S4 5 milhon on a spin-dollar hie msurance

pohcy vetilement recogmzed m the second quarter of 2010 and a decrease in liugation settlement proceeds of $2.9 million, panially offset by an mcrease of

$ 1.6 milhon m settlement of customer advances, as compared with the pnor mne month penod

Interest expense
Interest expense for the three and nine months ended September 30. 201) decreased $0.9 mtlhon, or I'/v, to $ 165 8 milhon and mcreased $ 145 7 milhon, or

41%, to $500 0 mt thon, respectively, as compared with the three and mne months ended September 30, 2010, pnmanly due to higher average debt levels

dunng the mne months of 2011 interest expense for the three and mne months ended September 30, 2011 included f71 I million and $213.3 milhon,

respectively, associated with the assumed debt from the Transaction. Our average debt outstandmg was $8,274 3 milhon and $6,606.9 million for the mne

months ended September 30, 2011 and 2010, respectively Our average debt levels have nsen due to the $3.5 bilhon of debt that was assumed by Frontier

upon consummation of the Transaction Our composite average borrowmg rate as oF September 30, 2011 and 2010 was 8 00% and 8 04/i, respectively

Income rnx expense (henefitj
Income tax expense (benefit) for the three and mne months ended September 30, 2011 decreased $47.3 milhon, or 117%, to $(6 9) milhon, and $21.9 milhon,
or 25%, to $66. 8 mtlhon, respectively, as compared with the three and mne months ended September 30, 2010, pnmanly due to lower taxable income and thc

reversal of uncertain tax positions of S)4.0 milhon, partially ofFset by a $ 10.5 milhon charge m thc second quarter of 2011 resultmg from the enactment on

May 25, 2011 of the Michigan Corporate Income Tax which ehminated ccrtam future tax deducuons. The effective tax rate for the first mne months of 2011

and 2010 was 37.3% and 44.94/, respectively.
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Inthethirdquarterof2010,Frontierreducedcertaindeferredtaxassetsofapproximately$12.0millionrelatedtoTransactioncostswhichwerenottax
deductible.PriortotheclosingoftheTransaction,thesecostsweredeemedtobetaxdeductibleastheTransactionhadnotyetbeensuccessfully
completed.ThesecostswereincurredtofacilitatetheTransactionandassuchmustbecapitalizedfortaxpurposes.
Thefirstninemonthsof2010alsoincludedtheimpactofa$4.1millionchargeresultingfromhealthcarereformlegislationassociatedwiththepassageofthe
PatientProtectionandAffordableCareActandoftheHealthCareandEducationReconciliationActof2010(theActs),partiallyoffsetbyareleaseof$0.9
millioninthereserverelatedtouncertaintaxpositionsandthepermanentdifferenceonasplit-dollarlifeinsurancepolicysettlementfor$1.6million.The
healthcarereformlegislationenactedinMarch2010undertheActseliminatedthetaxdeductionforthesubsidythattheCompanyreceivesunderMedicare
PartDforprescriptiondrugcosts.
Theamountofouruncertaintaxpositionswhosestatuteoflimitationsareexpectedtoexpireduringthenexttwelvemonthsandwhichwouldaffectour
effectivetaxrateis$9.1millionasofSeptember30,201I.
Wereceivedrefunds(netofcashtaxespaid)of$16.2millionincashtaxesduringtheninemonthsendedSeptember30,2011,ascomparedtothepaymentof
$4.0millionincashtaxesduringtheninemonthsendedSeptember30,2010.Weexpectthatwewillhavenocashtaxpayments,netofrefunds,forthefull
yearof2011.Our2011cashtaxestimatereflectsthecontinuedimpactofbonusdepreciationinaccordancewiththeTaxRelief,UnemploymentInsurance
Reauthorization,andJobCreationActof2010.
Net income attributable to common shareholders of Frontier
Net income attributable to common shareholders of Frontier for the third quarter of 2011 was $20.4 million, or $0.02 per share, as compared to $29.0 million,
or $0.03 per share, in the third quarter of 2010 and $107.4 million, or $0.11 per share, as compared to $106.7 million, or $0.18 per share, for the nine months
ended September 30, 2010. The change in basic and diluted net income per share during the first nine months of 2011 was primarily due to the increase in
weighted average shares outstanding as a result of the issuance of 678.5 million shares in connection with our acquisition of the Acquired Business.

38

ln the tlurd quarter of 2010, Frontier reduced cenam defcrrcd tax assets of approxnnately $ 12.0 million rclatcd to Transaction costs «hich werc rot tax
deductible. Prior to the closmg of the Transaction, these costs were deemed to be tax deductible as the Transaction had not yet been successfully
completed. These costs were mcurred to facihtate ihe Transacuon and as such must be capitahzed for tax purposes

Thc first mne months of 2010 also mcluded the impact of a $4 I milhon charge resultmg hom health care reform lcgislauon associated with thc passage of thc
Patient Protection and Affordable Care Act and of the Health Care and Education Reconcihauon Act of 2010 (the Acts), parually olTset by a release of $0.9
million m the reserve related to uncertam tax positions and the permanent difference on a spht-dollar hfe msurance pohcy settlemeni for $ 1 6 milhon. The
health care reform legislation cnactcd tn March 2010 under thc Acts ehminated the tax deduction For the subsidy that the Company receives under Medicare
Part D for prescnpuon drug costs

The amount of our uncertain tax positions whose statute of hmitattons are expected to expire dunng the next twelve months and which would affect our
effective tax rate is $9.1 milhon as of September 30, 2011

We received refunds (net of cash taxes paid) of $ 16 2 milhon m cash taxes dunng the mne months ended September 30, 2011, as compared to the payment of
$4 0 million m cash taxes dunng thc mne months ended September 30, 2010 We expect that we will have no cash tax paymentw net of refundg for the full
year of 2011. Our 2011 cash tax esnmate reflects the continued impact of bonus dcpreciauon m accordance with the Tax Relief, Unemployment Insurance
Reauthonzation, and Job Creation Act of 2010

Ner income amibarable ro common shareholders ofFmmier
Net mcome attnbutable to common shareholders of Frontier for ihe third quarter of 2011 was $20 4 million, or $0.02 per share, as compared to $29.0 milhon.
or $0 03 per share, m the third quarter of 2010 and $ 107 4 milhon. or $0.11 per share, as compared to $ 106 7 milhon, or $0 18 per share, for the mne months
ended September 30, 2010 The change m basic and diluted net income per share dunng the first mne months of 2011 was pnmanly due to the increase m
weighted average shares outstandmg as a result of the issuance of 678 5 million shares in connection with our acquisition of the Acquired Business
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PART !. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Item 3. Quantitative and Qualitative Disclosures about Market Risk

Disclosure of primary market risks and how they are managed
We are exposed to market risk in the normal course of our business operations due to ongoing investing and funding activities, including those associated with

our pension assets. Market risk refers to the potential change in fair value of a financial instrument as a result of fluctuations in interest rates and equity
prices. We do not hold or issue derivative instruments, derivative commodity instruments or other financial instruments for trading purposes. As a result, we
do not undertake any specific actions to cover our exposure to market risks, and we are not party to any market risk management agreements other than in the
normal course of business. Our primary market risk exposures are interest rate risk and equity price risk as follows:

Interest Rate Exposure

Our exposure to market risk for changes in interest rates relates primarily to the interest-bearing portion of our pension investment portfolio and related
obligations, and floating rate indebtedness. Our long-term debt as of September 30, 2011 was approximately 97% fixed rate debt with minimal exposure to
interest rate changes. We had no interest rate swap agreements related to our fixed rate debt in effect at September 30, 2011.

Our objectives in managing our interest rate risk are to limit the impact of interest rate changes on earnings and cash flows and to lower our overall borrowing
costs. To achieve these objectives, all but $273.2 million of our outstanding borrowings at September 30, 2011 have fixed interest rates. See Note 8 of the
Notes to Consolidated Financial Statements included in Part I, Item 1 of this report for a discussion of our fourth quarter 2011 refinancing. In addition, our
undrawn $750.0 million revolving credit facility has interest rates that float with L1BOR, as defined. Consequently, we have limited material future earnings

or cash flow exposures from changes in interest rates on our long-term debt. An adverse change in interest rates would increase the amount that we pay on
our variable rate obligations and could result in fluctuations in the fair value of our fixed rate obligations. Based upon our overall interest rate exposure at

September 30, 2011, a near-term change in interest rates would not materially affect our consolidated financial position, results of operations or cash flows.

Sensitivity analysis of interest rate exposure
At September 30, 2011, the fair value of our long-term debt was estimated to be approximately $8.0 billion, based on our overall weighted average borrowing
rate of 8.0% and our overall weighted average maturity of approximately 9 years. As of September 30, 2011, there has been no material change in the

weighted average maturity applicable to our obligations since December 31,2010.

Equity Price Exposure

Our exposure to market risks for changes in equity security prices as of September 30, 2011 is limited to our pension assets. We have no other security

investments of any material amount.

During 2008 and 2009, the diminished availability of credit and liquidity in the United States and throughout the global financial system resulted in
substantial volatility in financial markets and the banking system. These and other economic events have had an adverse impact on investment portfolios.

The Company's pension plan assets have decreased from $1,290.3 million at December 31, 2010 to $1,228.1 million at September 30, 2011, a decrease of
$62.2 million, or 5%. This decrease is a result of $44.8 million of negative investment returns and ongoing benefit payments of $94.1 million, offset by $76.7

million in contributions of cash and real property, during the first nine months of 2011. We made contributions to our pension plan of approximately $76.7
million in 2011, consisting of cash payments of $18.6 million and the contribution of real property with a fair value of $58.1 million.
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PART I. FINA"iCIAL INFORMATION iContinued)
FRONTIER COMMUNICATIONS CORPORATION A!VD SUBSIDIARIES

Item 3. uantitative and ualitative Disclo urea about Market Risk

Disclosure ofpriinory market risks and how rhev are nianaged
We are exposed to market nsk in the normal course of our busmess operations due to ongomg mvesung and funding activines, including those associated with

our pension assets. Market nsk refers to the potential change in fair value of a financial mstrument as a result of fluctuations m interest rates and equity

pnces We do not hold or issue denvanve mstrumentx, denvanve commodity instruments or other financial mstruments for tradmg purposes As a result, we

do not undertake any spew fic actions to cover our exposure to market nsks, and we are not party to any market nsk management agreements other than in the

normal course ofbusmess Our pnmary market nsk exposures are mterest rate nsk and equity pnce risk as follows:

Interest Rate Exposure

Our exposure to market nsk for changes m interest rates relates pnmanly to the mterest-beanng portion of our pension mvestment ponfoho and related

obligations, and Boating rate mdebtedness Our long-term debt as of September 30, 2011 wm approximately 97% fixed rate debt with minimal exposure to

mterest rate changes. We had no interest rate swap agreements related to our fixed rate debt m effect at September 30, 2011.

Our oblectives in managing our interest rate nsk are to hmtt the impact of mterest rate changes on earnings and cash flows and to lower our overall borrowing

costs To achieve these oblectives, all but $273 2 milhon of our outstanding borrowmgs at September 30, 2011 have tixed interest rates See Note 8 of the

Notes to Consolidated Finanmal Statements included in Part I, Item I of this report for a discussion of our fourth quarter 2011 reilnanmng In addinon, our

undrawn $750.0 million revolvmg credit famhty has interest raies that float with LIBOR, as defined Consequently, we have limited matenal future earnings

or cash flow exposures from changes m interest rates on our long-term debt An adverse change in inierest rates would increase thc amount that we pay on

our vanable rate obhgations and could result tn fluctuations in the fair value of our tixed rate obhgations Based upon our overall mtercst rate exposure at

September 30, 2011, a near-term change in mterest rates would not matenally affect our consohdated financial postnon. results of operauons or cash flows.

Sen sin viry analysis ofmieresr rale exposure
At September 30. 2011, the fair value of our long-term debt was estimated to be approximately $ 8.0 bilhon. based on our overall weighted average borrowing

rate of 8.0% and our overall weighted average matunty of approximately 9 years. As of September 30, 2011, there has been no matenal change in the

weighted average maturity apphcable to our obhgations since December 31, 2010

Equity Price Exposure

Our exposure to market nsks for changes in equity secunty pnces as of September 30, 2011 is hmited to our pension assets We have no other secunty

investments of any matenal amount.

Dunng 2008 and 2009, the dimimshed availability of credit and hquidity in the Umted States and throughout the global tinancial system resulted in

substantial volatility m financial markets and the bankmg system These and other economic events have had an adverse impact on mvestment portfohos

The Company*a pension plan assets have decreased from $ 1,290 3 milhon at December 31, 2010 to $ 1,228 I milhon at September 30, 2011. a decrease of

$62 2 milhon, or 5%. This decrease is a result of $44 8 milhon of negauvc mvestment returns and ongomg benefit payments of $94.1 milhon, offset by $76 7

milhon in contnbutions of cash and real property, dunng the first nme months of 2011 We made contnbutions to our pension plan of approximately $ 76 7

milhon m 2011, comistmg of cash paymenis of $ 18 6 milhon and the contnbuuon of real property with a fair value of $58 I millmn.
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PART1.FINANCIALINFORMATION(Continued)
FRONTIERCOMMUNICATIONSCORPORATIONANDSUBSIDIARIES

Item4. Controls and Procedures

(a) Evaluation of disclosure controls and procedures
We carried out an evaluation, under the supervision and with the participation of our management, including our principal executive officer and principal
financial officer, regarding the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of
1934, as amended). Based upon this evaluation, our principal executive officer and principal financial officer concluded, as of the end of the period covered
by this report, September 30, 2011, that our disclosure controls and procedures were effective.

(b) Changes in internal control over financial reporting

We reviewed our internal control over financial reporting at September 30, 2011. As a result of the Transaction, we have been integrating certain business
processes and systems of the Acquired Business. Accordingly, certain changes have been made and will continue to be made to our internal controls over
financial reporting until such time as our integration is complete. In reliance on interpretive guidance issued by the SEC staff, management has chosen to
exclude disclosure of changes in internal control over financial reporting related to the Acquired Business, and will include its assessment of internal control
over financial reporting for the Acquired Business in our Annual Report on Form 10-K for our fiscal year ending December 31,2011.

There have been no other changes in our internal control over financial reporting identified in an evaluation thereof that occurred during the third fiscal
quarter of2011 that materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION A)IID SUBSIDIARIES

Item 4. Controls and Procedures

(a) Elvaluation of disclosure controls and procedures
We cerned out an evaluauon, under the supervision and with the participation of our management, mcluding our prtncipal executive officer and prtncipal
finanmal oificer, regardmg the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Sccurttics Exchange Act of
l934, as amended) Based upon this evaluauon, our pnnmpal executive officer and pnncipal finanmal officer concluded, as of the end of the penod covered
by this report. September 30, 2011, that our disclosure controls and procedures were effective

(b) Changes m internal control over tinancial reporting
We reviewed our mternal control over financial reportmg at September 30, 2011. As a result of the Transaction, we have been mtegrating certam busmess
processes and systems of the Acquired Busmess Accordingly. certain changes have been made and will contmue to be made to our internal controls over
financial reporting until such ume as our integration is complete In rehance on interpretive guidance issued by the SEC statT, management has chosen to
exclude disclosure of changes m mternal control over financial rcpornng rclatcd to thc Acquired Busmess, and will include its assessment of internal control
over financial reporting for thc Acquired Business in our Annual Report on Form 10-K for our fiscal year endmg December 31, 2011.

There have been no other changes in our internal control over financial reportmg uientified in an evaluation thereof that occurred dunng the third fiscal
quarter of 2011 that matenally affected, or is reasonably likely to matertally affect, our mternal control over financial rcporung.
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PART I!. OTHER INFORMATION

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Item 1. Legal Proceedings

See Note 16 of the Notes to Consolidated Financial Statements included in Part I, Item 1 of this report. There have been no material changes to our legal

proceedings from the information provided in Item 3. "Legal Proceedings" included in our Annual Report on Form 10-K for the year ended December 31,
2010.

We are party to various legal proceedings arising in the normal course of our business covering a wide range of matters or types of claims including, but not
limited to, general contract, rights of access, tax, consumer protection, trademark and patent infringement, employment, regulatory and tort. Litigation is

subject to uncertainty and the outcome of individual mauers is not predictable. However, we believe that the ultimate resolution of all such matters, after
considering insurance coverage or other indemnities to which we are entitled, will not have a material effect on our financial position, results of operations, or
our cash flows.

Item 1A. Risk Factors

There have been no other material changes to our risk factors from the information provided in Part II. Item 1A. "Risk Factors" in each of our Annual Report
on Form 10-K for the year ended December 31,2010 and our Quarterly Report on Form 10-Q for the quarter ended June 30,2011.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

There were no unregistered sales of equity securities during the quarter ended September 30, 2011.
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PART H. OTHER INFORMATION
FROlqTIFR COMMUNICATIOlqS CORPORATIOlq AND SUBSIDIARIES

See Note 16 of the Notes to Consohdated Financial Statements mcluded in Part I. Item 1 of this rcport There have been no matenal changes to our legal
proceedmgs from the mformation provided m Item 3 "Legal Proceedmgs" included m our Annual Repon on Form 10-K for the year ended December 31,
2010.

We are party to vartous legal procccdmgs ansmg m the normal course of our busmess covermg a wide range of matters or types of claims mcludmg, but not
hmited to, general contract, nghts of access, tax, consumer protection, trademark and patent mfnngement, employment, regulatory and tort Litigation is

subicct to uncertamty and the outcome of individual maners is not predictable However, we believe that the ultimate resolution of afl such matters, after
considenng insurance coverage or other mdemmties to which wc are enntled, will not have a matenal effect on our tinancial posiuon. results of operations, or
our cash flows.

Item I A. Risk Factors

There have been no other material changes to our nsk factors from the mformation provided m Part li Item I A. *'Risk Factors" m each of our Annual Report
on Form 10-K for the year ended Dcccmber 31, 2010 and our Quarterly Rcpon on Form 10-Q for the quarter ended June 30. 2011

Item 2. Unre istered Sales of E uit Securities and Use of Proceeds

There were no unregistered sales of equity securtties dunng the quarter ended September 30, 2011.
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PART !1. OTHER INFORMATION
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

ISSUER PURCHASES OF EQUITY SECURITIES

Period Total Number of Shares Purchased Average Price Paid per Share

July 1,2011 to July 31,2011
Employee Transactions ( 1) 912 $ 7.89

August 1,2011 to August 31,2011
Employee Transactions (1) 40,900 $ 7.45

September 1,2011 to September 30, 2011
Employee Transactions (1) 2,771 $ 7.15

Totals July 1, 2011 to September 30, 2011

Employee Transactions (1) 44,583 $ 7.44

(1) Includes restricted shares withheld (under the terms of grants under employee stock compensation plans) to offset minimum tax withholding obligations
that occur upon the vesting of restricted shares. The Company's stock compensation plans provide that the value of shares withheld shall be the average
of the high and low price of the Company's common stock on the date the relevant transaction occurs.
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PART II. OTHER INFORMATION
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

ISSUER PURCHASES OF EQUITY SECURITIES

Pened Total Number of Shares Purchased Avera e Puce Paid er Share

July I, 2011 to July 31, 2011
Employee Transactions (I )

August l. 2011 to August 31, 2011
Fmployee Transactions (I)

September I, 2011 to September 30, 2011
Fmployee Transactions (I)

912 5

40,900 5

2,771 $

7 89

7 45

7 15

Totals July I, 2011 to September 30, 2011
Employee Transactions ( I) 44,583 $

( I ) Includes restncted shares withheld (under the terms of grants under employee stock compensation plans) to otfset mimmum tax withholdmg obhgations
that occur upon the vestmg ofrestnctcd shares The Company s stock compensation plans provide that the value of shares withheld shall be the average

of the high and low puce of the Company's common stock on the date the relevant transaction occurs
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PART 11. OTHER INFORMATION
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Item 6. Exhibits

(a) Exhibits:

31.1

31.2

32.1

32.2

101.1NS

101.SCH
101.PRE
101 .CAL

101.LAB
101.DEF

Certification of Principal Executive Officer pursuant to Rule 13a- 14(a) under the Securities

Exchange Act of 1934.

Certification of Principal Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange
Act of 1934.

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.
XBRL Taxonomy Presentation Linkbase Document.

XBRL Taxonomy Calculation Linkbase Document.

XBRL Taxonomy Label Linkbase Document.
XBRL Taxonomy Extension Definition Linkbase Document.
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Item 6. Exhibits

(a) Exhibits

31 I Certification of Pnncipal Fxecutive Officer pursuant to Rule 13a-14(a) under the Secunties
Fxchange Act of 1934

312 Certi(ication of Pnnmpal Fmanmal Officer pursuant to Rule 13a-14(a) under the Secunties Exchange
Act of 1934

32 I

32.2

10( INS

Certification of Chief Executive Officer pursuant to 18 U.S.C Section 1350, as adopted pursuant to

Section 906 of thc Sarbanes-Ox(ay Act of 2002

Certitication of Chief Financial Officer pursuant to I 0 U.S.C. Section (350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

XBRL Instance Document

10(.SCH
101 PRE
101.CAL

101.LAB
10I.DEF

XBRL Taxonomy Fxtension Schema Document
XBRL Taxonomy Presentation Linkbase Document.
XBRL Taxonomy Calculation Lmkbase Document

XBRL Taxonomy Label Lmkbase Document
XBRL Taxonomy Extension Definnion Linkbasc Document



PART 11. OTHER INFORMATION
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

FRONTIER COMMUNICATIONS CORPORATION

(Registrant)

By: /s/Susana D'Emic
Susana D'Emic

Senior Vice President and Controller

Date: November 4, 2011
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PART H. OTHER INFORMATION
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

SIGNATURE

Pursuant to the requirements of thc Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authonzed.

FRONTIER COMMUNICATIONS CORPORATION
(Registrant)

By Is/ Susana D'Emtc
Susana D'Fmic

Semor Vice President and Controller

Date November 4, 201 I
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EXHIBIT31.1

CERTIFICATIONS

1,MaryAgnesWilderotter,certifythat:
1.1havereviewedthisquarterlyreportonForm10-QofFrontierCommunicationsCorporation;
2.Basedonmyknowledge,thisreportdoesnotcontainanyuntruestatementofamaterialfactoromittostateamaterialfactnecessarytomakethe

statementsmade,inlightofthecircumstancesunderwhichsuchstatementsweremade,notmisleadingwithrespecttotheperiodcoveredbythisreport;
3.Basedonmyknowledge,thefinancialstatements,andotherfinancialinformationincludedinthisreport,fairlypresentinallmaterialrespectsthe

financialcondition,resultsofoperationsandcashflowsoftheregistrantasof,andfor,theperiodspresentedinthisreport;
4.Theregistrant'sothercertifyingofficerand1areresponsibleforestablishingandmaintainingdisclosurecontrolsandprocedures(asdefinedin

ExchangeActRules13a-15(e)and15d-15(e))andinternalcontroloverfinancialreporting(asdefinedinExchangeActRules13a-15(f)and15d-15(f))for
theregistrantandhave:

a)Designedsuchdisclosurecontrolsandprocedures,orcausedsuchdisclosurecontrolsandprocedurestobedesignedunderour
supervision,toensurethatmaterialinformationrelatingtotheregistrant,includingitsconsolidatedsubsidiaries,ismadeknowntous
byotherswithinthoseentities,particularlyduringtheperiodinwhichthisreportisbeingprepared;

b)Designedsuchinternalcontroloverfinancialreporting,orcausedsuchinternalcontroloverfinancialreportingtobedesignedunderour
supervision,toprovidereasonableassuranceregardingthereliabilityoffinancialreportingandthepreparationof financialstatementsfor
externalpurposesinaccordancewithgenerallyacceptedaccountingprinciples;

c)Evaluatedtheeffectivenessoftheregistrant'sdisclosurecontrolsandproceduresandpresentedinthisreportourconclusionsaboutthe
effectivenessofthedisclosurecontrolsandprocedures,asoftheendoftheperiodcoveredbythisreportbasedonsuchevaluation;and

d)Disclosedinthisreportanychangeintheregistrant'sinternalcontroloverfinancialreportingthatoccurredduringtheregistrant'smost
recentfiscalquarter(theregistrant'sfourthfiscalquarterinthecaseofanannualreport)thathasmateriallyaffected,orisreasonablylikelyto
materiallyaffect,theregistrant'sinternalcontroloverfinancialreporting;and

EXHIBIT 31 I

CERTIFICATIOlqs

I, Mary Agnes Wilderotter, certify that.

I have reviewed this quarterly report on Form 10-Q of Frontier Communicattons Corporation,

2 Based on my knowledge, this report does not comatn any untrue statement. of a matenal fact or ormt to state a matenal fact necessaty to make the

statements made, m hght of the circumstances under which such statements were made, not misleadmg with respect to the penod covered by this rcport,

3 Based on my knowledge, the financial statements, and other financial mformation mcluded in this report, fairly present tn afl matenal respects thc

Iinancial condnion, results of operations and cash flows of the registrant as of, and for, the penods presented in this report;

4 The regmtrant's other certifymg olyicer and I are responsible fur estabhshing and maintaining disclosure controls and procedures (as defined m

Exchange Act Rules 13a-15(e) and 15d-l 5(e)) and mtemal control over financial reportmg (as defined in Exchange Act Rules 13a-15(f) and 15d-l 5(f)) for

the registrant and have:

a) Designed such disclosure controls and procedures, or caused such dtsclosure controls and procedures to be designed under our

supervision, to ensure that matenal information relating to the registrant, including its consohdated subsidiancs, is made known to us

by others withm those entitiev, parucularly dunng the penod m which this report is bemg prepared,

b) Designed such mternal control over financial reporting. or caused such internal control over financial reportmg to be designed under our

supervision, to provide reasonable assurance regardmg the rehabihty of Iinancial reponmg and the preparation of Iinancial statements for

external purposes m accordance with generally accepted accountmgpnnciples,

c) Evaluated the elfectivcness of the registrant's disclosure controls and procedures and presented m this report our conclusions about the

effectiveness of the disclosure controls and procedures. as of the end of the penod covered by this report based on such evaluauon; and

d) Disclosed m this rcport any change m the registrant's mternal control over financial reponmg that occurred dunng the registrant's most

recent fiscal quarter (the registrant's fourth fiscal quarter m the case of an annual report) that has matenally affected, or is reasonably hkely to

matenafly a(fact, the registrant's mternal control over financial reporting, and



5.Theregistrant'sothercertifyingofficerand1havedisclosed,basedonourmostrecentevaluationofinternalcontroloverfinancialreporting,tothe
registrant'sauditorsandtheauditcommitteeoftheregistrant'sboardofdirectors(orpersonsperformingtheequivalentfunctions):

a)Allsignificantdeficienciesandmaterialweaknessesinthedesignoroperationofinternalcontroloverfinancialreportingwhichare
reasonablylikelytoadverselyaffecttheregistrant'sabilitytorecord,process,summarizeandreportfinancialinformation;and

b)Anyfraud,whetherornotmaterial,thatinvolvesmanagementorotheremployeeswhohaveasignificantroleintheregistrant'sinternal
controloverfinancialreporting.

Date:November4,201l /s/Mary A}_Ines Wilderotter

Mary Agnes Wilderotter
Chairman and Chief Executive Officer

5 The registrant's other cet'ifying oflicer and I have disclosed, based on our most rcccnt evaluation of mtcrnal conti ol over financtal reportmg, to the

registrant's auditors and the audit comminee of the regisirant's board of directors (or persons performing the equivalent functions)

a) All significant deficiencies and matenal weaknesses in the design or operation of internal control over financial reportmg which arc

reasonably likely to adversely affect the registrant's ability to record, process, summanze and repon financial mformation, and

b) Any fiaud, whether or not matenal, that mvolves management or other employees who have a sqmificant role m thc registrant'v mtemal

control over financial rcpornng

Date'ovember 4, 2011 Is/ Ma A es Wilderotter
Mary Agnes Wilderotter
Chairman and Chief Executive Officer



Exhibit31.2

CERTIFICATIONS

1,DonaldR.Shassian,certifythat:
1.I havereviewedthisquarterlyreportonForm10-QofFrontierCommunicationsCorporation;
2.Basedonmyknowledge,thisreportdoesnotcontainanyuntruestatementofamaterialfactoromittostateamaterialfactnecessarytomakethe

statementsmade,inlightofthecircumstancesunderwhichsuchstatementsweremade,notmisleadingwithrespecttotheperiodcoveredbythisreport;
3.Basedonmyknowledge,thefinancialstatements,andotherfinancialinformationincludedinthisreport,fairlypresentinallmaterialrespectsthe

financialcondition,resultsofoperationsandcashflowsoftheregistrantasof,andfor,theperiodspresentedinthisreport;
4.Theregistrant'sothercertifyingofficerandIareresponsibleforestablishingandmaintainingdisclosurecontrolsandprocedures(asdefinedin

ExchangeActRules13a-15(e)and15d-15(e))andinternalcontroloverfinancialreporting(asdefinedinExchangeActRules13a-15(f)and15d-15(f))for
theregistrantandhave:

a)Designedsuchdisclosurecontrolsandprocedures,orcausedsuchdisclosurecontrolsandprocedurestobedesignedunderour
supervision,toensurethatmaterialinformationrelatingtotheregistrant,includingitsconsolidatedsubsidiaries,ismadeknowntous
byotherswithinthoseentities,particularlyduringtheperiodinwhichthisreportisbeingprepared;

b)Designedsuchinternalcontroloverfinancialreporting,orcausedsuchinternalcontroloverfinancialreportingtobedesignedunder
oursupervision,toprovidereasonableassuranceregardingthereliabilityoffinancialreportingandthepreparationoffinancialstatementsfor
externalpurposesinaccordancewithgenerallyacceptedaccountingprinciples;

c)Evaluatedtheeffectivenessoftheregistrant'sdisclosurecontrolsandproceduresandpresentedinthisreportourconclusionsaboutthe
effectivenessofthedisclosurecontrolsandprocedures,asoftheendoftheperiodcoveredbythisreportbasedonsuchevaluation;and

d)Disclosedinthisreportanychangeintheregistrant'sinternalcontroloverfinancialreportingthatoccurredduringtheregistrant'smost
recentfiscalquarter(theregistrant'sfourthfiscalquarterinthecaseofanannualreport)thathasmateriallyaffected,orisreasonablylikelyto
materiallyaffect,theregistrant'sinternalcontroloverfinancialreporting;and
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CERTIFICATIONS

I, Donald R Shassian, certify that

I. I have reviewed thts quarterly report on Form 10-Q of Frontier Communications Corporation;

2 Based on my knowledge, this report docs not contam any untrue statement of a matenal fact or orna to state a matenal fact necessary to make the

statements made, in hght of the circumstances under which such statements were made, not misleading with respect to the penod covcrcd by this report;

3 Based on my knowledge, the finanmal statements, and other financial information included m this report, fairly present m all matenal respects the

financial condiuon, results of operations and cash flaws of the registrant as of. and for, the penods presented m this report,

4 The registrant's other certifying officer and I are responsible for establmhing and mamtaming disclosure controls and procedures (as defined m

Fxchange Aci Rules 13a 15(e) and 15d-15(e)) and mtemal control over financial reponmg (as defined m Exchange Act Rules 13a-15(i) and 15d-15(l)) for

the registrant and have

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that matenal mformation relatmg to the registrani, includmg its consolidated subsidtanes, is made known to us

by others within those entitiem parucularly dunng the penod in which this report is bemg prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reponing to be designed under

our supervision, to provide reasonable assurance regarding the rehabihty ofhnancial reportmg and the preparation of financial statements Ior

external purposes in accordance with generally accepted accounting pnnciples:

c) Evaluated the elfectiveness of the registrant's disclosure controls and procedures and presented m this report our conclusions about. thc

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this repon based on such evaluation, and

d) Disclosed tn this report any change m the registrant's mtemal control over financial reporting that occurred dunng the registrant's most

recent fiscal quaner (the registrant's fourth fiscal quarter m the case of an annual repon) that has matenally affected, or is reasonably likely to

matenally affect, the registrant's internal control over finanmal reportmg, and



5.Theregistrant'sothercertifyingofficerandIhavedisclosed,basedonourmostrecentevaluationofinternalcontroloverfinancialreporting,tothc
registrant'sauditorsandtheauditcommitteeoftheregistrant'sboardofdirectors(orpersonsperformingtheequivalentfunctions):

a)Allsignificantdeficienciesandmaterialweaknessesinthedesignoroperationofinternalcontroloverfinancialreportingwhichare
reasonablylikelytoadverselyaffecttheregistrant'sabilitytorecord,process,summarizeandreportfinancialinformation;and

b)Anyfraud,whetherornotmaterial,thatinvolvesmanagementorotheremployeeswhohaveasignificantroleintheregistrant'sinternal
controloverfinancialreporting.

Date:November4,2011 /s/Donald R. Shassian

Donald R. Shassian
Executive Vice President and Chief Financial Officer

5 I'hc registrant's other ccnifying officer and I have disclosed, based on our most recent evaluation of mtcrnal cont ol ovc linanmal reportirg, to thc

registrant's auditors and the audit committee of the registrant's board ol'directors (or persons performmg the equivalent functions)

a) All sigmficant deficienmes and matenal weakncsscs in the desqm or operation of mternal control over financial repomng which are

reasonably hkely to adversely affect the registrant's abthty to record. process, summanze and report financial information, and

b') Any fraud, whether or not matenal, that mvolves management or other employees who have a sigmficant role m the registrant's mtemal
control over financial reponmg

Date November 4. 20) t /s/ Donald R. Shassian
Donald R Shassian
Fxecutive Vice President and Chief Financial Officer



Exhibit32.1

CERTIFICATIONPURSUANTTO
18U.S.C.SECTION1350

ASADOPTEDPURSUANTTO
SECTION906OFTHESARBANES-OXLEYACTOF2002

InconnectionwiththequarterlyReportofFrontierCommunicationsCorporation(the"Company")onForm10-QfortheperiodendedSeptember30,2011
asfiledwiththeSecuritiesandExchangeCommissiononthedatehereof(the"Report"),I,MaryAgnesWilderotter,ChairmanandChiefExecutiveOfficer
oftheCompany,certify,pursuantto18U.S.C.Section1350,asadoptedpursuanttoSection906oftheSarbanes-OxleyActof2002,that:

(1)TheReportfullycomplieswiththerequirementsofSection13(a)or15(d)oftheSecuritiesExchangeActof1934;and
(2)The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/Mary Agnes Wilderotter
Mary Agnes Wilderotter
Chairman and Chief Executive Officer

November 4, 2011

This certification is made solely for purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not for any other purpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature
that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and will be retained by Frontier Communications Corporation and furnished to the Securities and Exchange

Commission or its staff upon request.
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CI'.RTIFICATION PURSUANT TO
18 U S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SLCTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Repon of Frontier Communications Corporation (thc "Company" ) on Form 10-Q for the penod ended September 30, 2011

as filed with the Secunties and Exchange Commission on the date hereof(the "Report" ), I, Mary Agnes Wilderotter, Chairman and Chief Execuuve Officer

of the Company, certify, pursuant to I 8 U.S C Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that.

( I) The Report I'ully complies with the requirements of Section 13(a) or 15(d) of the Secunues Exchange Act of 1934, and

(2) The mformauon contamed in the Report fairly presents, in all matenal respects, the Iinancial condition and results of operations of the Company.

/s/ Ma A es Wilderotter
Mary Agnes Wilderotter
Chairman and Chief Executive Oflicer
November 4, 2011

This ceru (ication is made solely For purpose of 18 U S C Section 1350, sublect to the knowledge standard contamed therem, and not for any other purpose.

A signed ongtna) of this wntten statement required by Section 906. or other document authenticatmg, acknowledgmg, or otherwise adopting the signature

that appears in typed form withm the electromc version of this written statement required by Section 906, has been provided to

Frontier Communications Corporation and will be retamed by Frontier Communications Corporation and furnished to the Secunties and Exchange

Commission or its staff upon request



Exhibit32.2

CERTIFICATIONPURSUANTTO
18U.S.C.SECTION1350

ASADOPTEDPURSUANTTO
SECTION906OFTHESARBANES-OXLEYACTOF2002

InconnectionwiththequarterlyReportofFrontierCommunicationsCorporation(the"Company")onForm10-QfortheperiodendedSeptember30,201l
asfiledwiththeSecuritiesandExchangeCommissiononthedatehereof(the"Report"),l, DonaldR.Shassian,ChiefFinancialOfficerofthe
Company,certify,pursuantto18U.S.C.Section1350,asadoptedpursuanttoSection906oftheSarbanes-OxleyActof2002,that:

(1)TheReportfullycomplieswiththerequirementsofSection13(a)or15(d)oftheSecuritiesExchangeActof1934;and
(2)TheinformationcontainedintheReportfairlypresents,inall materialrespects,thefinancialconditionandresultsofoperationsofthe

Company.

/s/Donald R. Shassian
Donald R. Shassian
Executive Vice President and Chief Financial Officer

November 4, 2011

This certification is made solely for purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not for any other purpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature
that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and will be retained by Frontier Communications Corporation and furnished to the Securities and Exchange
Commission or its staff upon request.

., ..,,

"'t

Exhibit 32 2

CERTIFICATION PURSUANT TO
18 U.S.C. SL'CTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARI)ANES-OXLEY ACT OF 2002

In connection with the quarterly Report of Frontier Communications Corporation (the "Company" ) on Form IOcQ for the penod ended September 30, 2011
as filed with the Secunties and Exchange Commission on the date hereof (the "Report"), I, Donald R Shassian, Chief Fmanctal Officer of the
Company, certil'y, pursuant to 18 U S C Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act ol 2002, that

( I ) The Report fully comphes with the requirements of Section 13(a) or 15(d) of the Secunties Fxchange Act of 1934; and

(2) The mformation contamcd m thc Rcport fairly presents, in all matenal respects. the finanmal condition and results of operationv of the
Company

/s/ Donald R. Shassian
Donald R Shassian
Executive Vice President and Chief Financial Officer
November 4, 2011

This ceriification is made solely for purpose of 18 U S C. Section 1350, subject to the knowledge standard contamed therem, and not for any other purpose

A signed ongmal of this wnnen statement rcqutrcd by Section 906, or other document authenticatmg, acknowledging, or otherwise adoptmg the sqmature
that appear in typed form within the electronic version of this written statement required by Section 906, has been provided to
Frontier Commumcations Corporation and will be retained by Frontier Commumcations Corporation and funushed to the Secunties and Fxchange
Commission or its staff upon request.


